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JOHN-PATRICK M. FRITZ (State Bar No. 245240) 
LEVENE, NEALE, BENDER, YOO & BRILL L.L.P. 
10250 Constellation Boulevard, Suite 1700 
Los Angeles, California 90067 
Telephone:  (310) 229-1234 
Facsimile:  (310) 229-1244 
Email: JPF@LNBYB.COM 
 
Proposed Attorneys for Chapter 11 
Debtor and Debtor in Possession   
 
 

UNITED STATES BANKRUPTCY COURT 
CENTRAL DISTRICT OF CALIFORNIA 

LOS ANGELES DIVISION 

In re: 
 
 TJBC, LLC, a California limited liability  
 company 
 
            Debtor and Debtor in Possession, 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

Case No.: 2:16-bk-19299-SK 
 
Chapter 11 Case 
Small Business Case – 11 U.S.C. §101(51C)
 
NOTICE OF HEARING ON DEBTOR’S 
MOTION FOR AN ORDER: (1) 
APPROVING SALE OF 
SUBSTANTIALLY ALL OF THE 
DEBTOR’S ASSETS FREE AND 
CLEAR OF ALL LIENS, CLAIMS AND 
INTERESTS; (2) APPROVING OF 
DEBTOR’S ASSUMPTION AND 
ASSIGNMENT OF UNEXPIRED 
LEASES AND EXECUTORY 
CONTRACTS AND DETERMINING 
CURE AMOUNTS; (3) WAIVING THE 
14-DAY STAY PERIODS SET FORTH 
IN BANKRUPTCY RULES 6004(h) 
AND 6006(d); AND (4) GRANTING 
RELATED RELIEF 
 
Hearing: 
Date: August 11, 2016 
Time: 8:30 a.m. 
Place: Courtroom 1575 
 255 East Temple Street 
 Los Angeles, California 90012 
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PLEASE TAKE NOTICE that the Honorable Sandra R. Klein, United States 

Bankruptcy Judge for the Central District of California (the “Court”) will hold a hearing (the 

“Hearing”) on August 11, 2016, at 8:30 a.m. in Courtroom 1575 of the United States Bankruptcy 

Courthouse located at 255 East Temple Street, Los Angeles, California, to consider the Debtor’s 

Motion for an Order: (1) Approving Sale of Substantially All of the Debtor’s Assets Free and 

Clear of All Liens, Claims and Interests; (2) Approving of Debtor’s Assumption and Assignment 

of Unexpired Leases and Executory Contracts and Determining Cure Amounts; (3) Waiving the 

14-Day Stay Periods Set Forth in Bankruptcy Rules 6004(h) and 6006(d); and (4) Granting 

Related Relief (the “Motion”) filed by TJBC, LLC, a California limited liability company (the 

“Debtor”), the debtor and debtor in possession in the above-referenced chapter 11 case. 

By way of the Motion the Debtor requests entry of an order of the Court: (1) approving 

the sale (the “Sale”) of substantially all of the Debtor’s assets (the “Purchased Assets”) to All 

Access Capital LLC (the “Purchaser”) pursuant to 11 U.S.C. § 363(b); (2) approving the Sale of 

Purchased Assets to Purchaser free and clear of all liens, claims, and interests (the 

“Encumbrances”) pursuant to 11 U.S.C. § 363(f); (3) authorizing the Debtor to assume its 

executory contracts and unexpired leases (“Assumed Contracts”), including the Lease (as defined 

below), pursuant to 11 U.S.C. § 365(a) and (b) and assign them to Purchaser pursuant to 11 

U.S.C. § 365(f); (4) establishing the cure amounts, if any, payable under the Assumed Contracts 

and Lease pursuant to 11 U.S.C. § 365(b); (5) authorizing the Debtor to assume the APA as an 

executory contract conditioned on the Purchaser performing by paying the purchase price to 

Debtor pursuant to 11 U.S.C. § 365(a); (6) decreeing that the Debtor has made specific 

performance under the APA by obtaining an order approving the Sale free and clear of liens, 

claims, interests, and Encumbrances; (7) instructing Purchaser to make specific performance 

under the APA by paying the Debtor the purchase price; (8) waiving the 14-day stay periods set 

forth in Rules 6004(h) and 6006(d) of the Federal Rules of Bankruptcy Procedure (the 

“Bankruptcy Rules”) to enable the sale to close as quickly as possible; and (9) granting certain 

other related relief as the Court deems just and appropriate under the circumstances of the case. 
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A copy of the asset purchase agreement (the “APA”) for the Sale of the Debtor’s assets to 

Purchaser is attached as Exhibit “1” to the declaration of Travis Lester (the “Lester 

Declaration”).   The real property lease for the premises with common address 829 North La 

Cienega Boulevard (the “Lease”) between the Debtor, as lessee, and the Becker Living Trust (the 

“Landlord”), as lessor, is the only unexpired lease or executory contract to be assumed and 

assigned as part of the Sale.  A true and correct copy of the Lease is attached as Exhibit “2” to 

the Lester Declaration. 

NOTICE REQUIREMENTS OF LOCAL RULE 6004-1(C)(3) 

Date, Time, and Place of Hearing: The Hearing will be held on August 11, 2016, at 

8:30 a.m. in Courtroom 1575 of the United States Bankruptcy Courthouse located at 255 East 

Temple Street, Los Angeles, California. 

Name and Address of the Proposed Buyer:   The proposed buyer is All Access Capital, 

LLC, with address, care of its counsel, Matthew A. Portnoff, Esq., Manatt, Phelps & Phillips, 

11355 Olympic Boulevard, Los Angeles, California 90064. 

Description of Property to Be Sold:   A description of the assets to be purchased by 

Purchaser free and clear of all Encumbrances (defined as the “Purchased Assets”) is set forth in 

Section 2.1 of the APA.  As set forth therein, the Purchased Assets include, but is not limited to, 

substantially all the assets of the Debtor, equipment, furniture, fixtures, liquor license, good will 

relating to the Restaurant as a going concern, inventory, licenses, permits, and registrations, and 

the Lease.  The assets excluded from the Sale are those assets defined as the “Excluded Assets,” 

in Section 2.2 of the APA, which include, but are not limited to, the Debtor’s cash and cash 

equivalents, bank accounts, non-assignable permits, intellectual property, books and records, the 

Debtor’s rights arising from the APA, and causes of action, lawsuits, claims, demands, and 

judgments.  As part of the APA and Sale, the Purchaser will assume and pay certain obligations 

for executory contracts and the Lease, as defined in section 2.3 of the APA.  It is anticipated that 

the Lease will be the only executory contract or unexpired lease to be assumed and assigned as 

part of the APA.  The Debtor asserts that $34,106.91(plus $9,717 for rent due on or about August 
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1, 2016) in back rent and other payments is required to cure the obligations under the Lease for 

assumption and assignment to the Purchaser. 

Terms and Conditions of Sale, Including Price and Contingencies:   The sale will be free 

and clear of all liens, claims, and interests pursuant to 11 U.S.C. § 363(f).  The purchase price is 

$510,000 (now reduced to $465,000) cash, and there is no auction, overbidding, or break-up fee 

because the Debtor has extensively marketed the assets for sale and determined that Purchaser’s 

offer is the best and highest offer.  Additionally, because this purchase price is expected to pay 

off all allowed claims of creditors in full, there is no need to engage in further marketing and 

bidding procedures in the hope of finding a higher and better offer.  There are no contingencies 

to the Sale. 

Free and Clear of Liens, Claims, and Interests: The sale will be free and clear of all 

liens, claims, and interests pursuant to 11 U.S.C. § 363(f).  The Debtor is requesting that the 

Court approve the Sale free and clear pursuant to each of the five disjunctive subsections of 11 

U.S.C. § 363(f)(1) through 363(f)(5).  Parties wishing to know the legal basis for the Sale free 

and clear of all liens, claims, and interests, should read the Motion.   

The below-listed table is comprised of information the Debtor discovered in its search of 

UCC filings against the Debtor with the California Secretary of State and summarizes the 

secured claims against the Debtor and its estate: 

 
Creditor Lien Type Amount 
Oak Fire Pizza Company, Inc. Loan & Security Agreement $52,422.06 
Sysco Los Angeles, Inc. UCC-1 Filing $0.00 
Employment Development Dept. Tax Lien $16,865.00 
Board of Equalization Tax Lien $10,506.00 
TOTAL  $79,793.06 

Greg Morris, an individual, asserts that he is the assignee of the Oak Fire Pizza 

Company note and security agreement, but there is no filing with the Secretary of State to prove 

so.  Morris alleges that he is owed $106,324.07 for the secured Note, which (if allowed) would 

bring the total secured claims to $133,695.07.  Amongst other reasons, the Debtor contends that 

the Court is permitted to, and should, approve the Sale of the Purchased Assets free and clear of 
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all liens and secured claims pursuant to 11 U.S.C. § 363(f)(3) because the sale proceeds of 

$510,000 (now reduced to $465,000) are greater than the aggregate amount of secured claims, 

even at the higher figure of $133,695.07.  Furthermore, the Debtor contends that the Court is 

permitted to, and should, approve the Sale of the Purchased Assets free and clear of all liens, 

claims, encumbrances, and interests, for any and all disputed claims pursuant to 11 U.S.C. § 

363(f)(4), particularly Morris’ claims because they are the subject of bona fide disputes. 

Subject to Higher and Better Bids: The Sale is not subject to overbids or auction.  The 

purchase price is $510,000 (now reduced to $465,000) cash, and there is no auction, overbidding, 

or break-up fee because the Debtor has extensively marketed the assets for sale and determined 

that Purchaser’s offer is the best and highest offer.  Additionally, because this purchase price is 

expected to pay off all allowed claims of creditors in full, there is no need to engage in further 

marketing and bidding procedures in the hope of finding a higher and better offer.  There are no 

contingencies to the Sale. 

Consideration to the Estate, Costs, Fees, and Commissions:   The Debtor has not 

employed a broker, financial advisor, or investment banker prepetition or post-petition.  The 

Debtor’s estate will be the sole recipient of the Sale proceeds in the amount of $510,000 (now 

reduced to $465,000) except for escrow and traditional closing costs.  Certain portions of the 

Sale proceeds are designated for escrow, as set forth in section 4.1 and 4.2 of the APA, 

specifically, $35,000 for the liquor license escrow agent and $100,000 for an indemnification 

escrow to cover liens and disputed claims by Greg Morris. 

Good Business Judgment Supports the Sale and Purchase Price:  Prior to the bankruptcy 

filing, the Debtor explored multiple options for a recapitalization of the company and a sale as a 

going concern over a four-month period.  The Purchaser’s offer was the best and highest offer, 

and it is sufficient to pay all creditors in full.  Based on the amount of the purchase price, the 

Debtor determined that the price was fair and reasonable and the best result under the 

circumstances.  The Debtor would have consummated the Sale outside of bankruptcy for the 

benefit of all of its creditors except that Morris has litigated with the Debtor and interfered in the 

process to the point that a section 363(f) sale became necessary to effectuate the Sale. 
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 Unfortunately, the purchase price has been reduced from $510,000 to $465,000 since the 

Petition Date.  Morris’ litigation tactics caused some delay and ultimately required the Debtor to 

file for bankruptcy to seek a section 363 sale free and clear of Morris’ disputed liens and claims.  

From the signing of the APA on May 10, 2016, all the way up to the Petition Date, the purchase 

price remained at $510,000.  It was only after the Debtor filed bankruptcy that Purchaser 

negotiated down the price to $465,000.  Although the Debtor was not under any obligation to do 

so, the Debtor determined in its reasonable business judgment to acquiesce to the reduction 

because the proceeds would still pay creditors in full and it would avoid the time, expense, and 

uncertainty of litigation with Purchaser.  Although the purchase price should be $510,000, the 

proposed reduced price of $465,000 approximates the fair market value of the Purchased Assets 

and should be approved by the Court, in large part because it will pay all allowed claims of 

creditors. 

 Consequences of the Sale:  As a consequence of the Sale, the Debtor will part with 

substantially all of its assets needed to operate a business.  Accordingly, it is highly unlikely that 

the Debtor will be able to restart restaurant operations to generate future income.  Nonetheless, 

the Debtor believes that the Sale is in the best interest of the estate.  The Debtor no longer has an 

operating business, and so a sale of business as a going concern, such as this proposed Sale, is 

the best opportunity for creditors to realize a return on their claims.  Without the Sale, the Debtor 

will have a very difficult time restarting operations to generate cash flow to fund its own 

reorganization.  The Sale is absolutely the Debtor’s best option under the circumstances.  The 

Debtor therefore submits that its proposed Sale is justified by sound business purposes. 

No Commissions Paid at this Time: There are no commissions.  Customary escrow costs 

are expected.  Escrow is being handled by Commerce Escrow, 1055 Wilshire Blvd., Suite 1000, 

Los Angeles, California 90017. 

Taxes from Sale: All transfer, documentary, sales, use, stamp, registrations and other 

such taxes and fees applicable to, imposed upon or arising out of the sale shall be borne by the 

Debtor and paid from its cash and/or the sale proceeds. 
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Response and Opposition Deadline: Any response or opposition to the Motion must be 

made in writing and filed with the Court and served on the Debtor and all parties requesting 

special notice by no later than July 28, 2016.  The failure to file and serve a timely written 

response may be deemed by the Court to be consent to granting the relief requested in the 

Motion. 

ADDITIONAL INFORMATION 

PLEASE TAKE FURTHER NOTICE the Debtor filed its voluntary chapter 11 

bankruptcy petition on July 13, 2016 (the “Petition Date”).  The debtor continues to manage its 

business and financial affairs and administer its estate as a debtor in possession pursuant to 11 

U.S.C.  §§ 1107 and 1108.  No committee of unsecured creditors has been formed, and no 

trustee has been appointed. 

The Debtor is a limited liability company formed in 2012 for the purpose of operating a 

restaurant (the “Restaurant”).  In June 2012, the Debtor acquired the Lease space with furniture, 

fixtures, and equipment from Oak Fire Pizza Company, Inc. (“Oak Fire”) and operated the 

Debtor’s restaurant operations to early January 2016.   The Debtor operated the Restaurant as a 

restaurant and bar establishment for the first 18 months as “Fatty’s Public House,” and had 

success, in large part due to its location on La Cienega, its liquor license, its conditional use 

permit, which allowed it to serve alcoholic beverages until 2:00 a.m. nightly, seven nights a 

week.  Unfortunately, one resident in the neighborhood filed so many noise complaints (many 

of which were completely without merit and which the Debtor strongly disputed), that the 

Debtor was forced to change its business model for the Restaurant.  The Debtor did a remodel 

and switched to a food-oriented, rather than drink-oriented, menu, and reopened as “Open Air 

Kitchen + Bar.”  Unfortunately, the Restaurant’s new menu and settings never caught on with 

clientele, and soon the Debtor could not generate the cash flow necessary to pay its debts as 

they came due. 

One of the larger debts that the Debtor could not pay as it was coming due, was its debt 

service to Oak Fire.  The Debtor had acquired the Restaurant, Lease, and furniture, fixture and 

equipment from Oak Fire for a purchase price of $525,000, of which $300,000 was cash and 
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$225,000 was financed with a promissory note (the “Note”) from the Debtor to Oak Fire 

secured by substantially all of the Debtor’s personal property pursuant to a security agreement 

(the “Security Agreement”).  Oak Fire filed a UCC financing statement reflecting its lien with 

the California Secretary of State on or about July 3, 2012.  The Note required modest monthly 

payments and a balloon payment of over $100,000 in June 2015.  The Debtor knew that it could 

not make the balloon payment and, thus, engaged Oak Fire in discussions for a forbearance 

and/or modification of the Note.  Greg Morris, a principal of Oak Fire, asserted to the Debtor 

that Oak Fire had assigned the Note and Security Agreement to him in his individual capacity, 

though no formal proof of the assignment has been tendered. 

The Debtor and Morris entered into a forbearance agreement (the “Forbearance” or 

“Forbearance Agreement”) in May 2015, but a controversy and dispute arising from the 

Forbearance would soon grow to such unreasonable proportions as to force the filing of this 

bankruptcy case.   Morris agreed to forbear from enforcing the Note against the Debtor for a 

six-month period and extended the maturity date of the Note to December 6, 2015.  The Debtor 

agreed to make an upfront immediate partial payment of $57,000 (the “Partial Payment”), of 

which $3,000 would pay Morris for his expenses in negotiating the Forbearance, and $54,000 

would pay down the outstanding balance on the Note.  Additionally, the Debtor was to make 

monthly installment payments of $5,448 each commencing on July 6, 2015, and the further 

additional sum of $13,000 in each of September and December, for total payment over the six-

month period of $58,688. 

The Debtor made monthly payments under the Forbearance Agreement for July and 

August 2015 but defaulted in September as the Restaurant’s financial performance failed to 

improve.  Within the first month of default, on or about September 25, 2015, Morris filed a 

lawsuit in Los Angeles Superior Court (the “State Court Suit”) against the Debtor for breach of 

contract and the entire balance of the Note in excess of $106,324.07 without any credit for the 

$57,000 payment made in June 2015 or the two monthly installment payments of $5,448 each in 

July and August 2015. 

The Debtor’s business struggled on through the end of December 2015, then the 
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Restaurant closed in January 2016, as the Debtor could no longer pay its rent and payroll as they 

were coming due.  From January to April 2016, the Debtor’s managers focused efforts on new 

capital raises for a fresh restaurant launch for the Debtor or a sale of the Debtor’s assets for the 

highest price.  In late March 2016, the Debtor was able to find a buyer for its business at a 

purchase price sufficient to pay off all of the Debtor’s creditors.  While all other creditors and 

the Landlord are prepared to move forward with the proposed Sale to the Purchaser, Morris has 

blocked the Sale with frivolous claims to extort more money from the Debtor.  Specifically, in 

June 2016, Morris amended his complaint in the State Court Suit to assert a new claim of 

damages for $250,000 and allege fraud, fraudulent conveyance, and conversion (amongst other 

things) for a laundry list of allegedly missing old and worn-out furniture, fixtures, and 

equipment at the Restaurant location prior to when the Debtor took possession in 2012 

(collectively, the “Morris Tort Claims”).  The Debtor made settlement offers to Morris and, in 

June 2016, attended a full day of voluntary mediation but without any success. 

In the meantime, the Purchaser was growing impatient with the delay caused by Morris’ 

obfuscation, and the Debtor was facing the prospect that it could lose this tremendously 

beneficial Sale, which would otherwise pay off all creditors’ claims in full, including the 

undisputed portion of the Note to Oak Fire/Morris.  After having attempted multiple settlement 

offers with Morris to no avail and the Purchaser losing patience, the Debtor determined in its 

reasonable business judgment that filing for chapter 11 bankruptcy to consummate the Sale by 

way of section 363(f) of the Bankruptcy Code would be in the best interest of the creditors and 

its estate.  Accordingly, on July 13, 2016, the Debtor filed a voluntary chapter 11 petition.  The 

Debtor continues to manage its business and financial affairs and administer its estate as a 

debtor in possession.  On July 21, 2016, the Debtor filed this Motion to consummate the 

proposed Sale to Purchaser as quickly as possible. 

Prepetition, the Debtor engaged in substantial recapitalization efforts and marketing of 

its assets for sale over a period of many months.  Purchaser’s offer was the best and highest 

offer.  Furthermore, because Purchaser’s sale price of $510,000 (now reduced to $465,000), all 

cash, is sufficient to pay all creditors in full, the Debtor submits that it is in the best interest of 
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the estate to approve the Sale without further marketing, auction, or overbid.  The Debtor’s 

equity investor members will not realize a full recovery on their investments, but they have 

consented to the Sale in recognition of the fair and reasonable price and best outcome for all the 

stakeholders of the estate with valid claims and interests.  

The Debtor’s total liabilities are estimated to be approximately $340,000, comprised of: 

(i) $79,793.06 of secured claims (including what the Debtor believes is owed on the Note 

allegedly assigned to Morris from Oak Fire); (ii) $20,136.00 of priority unsecured claims to 

taxing authorities; and (iii) $237,500.88 of general unsecured claims (excluding Morris’ alleged 

disputed, unliquidated pending litigation claim in the amount of $250,000 for fraud, fraudulent 

conveyance, and conversion).  According to the Debtor’s analysis, none of the debt is disputed 

except for the claims asserted by Morris.  The general unsecured claims analysis includes the 

prepetition past-due rent owing to the Landlord on the Lease.  Attached as Exhibit 3 to the 

declaration of John-Patrick M. Fritz, Esq., is a true and correct copy of a UCC lien search report 

and UCC statements on file with the California Secretary of State against the Debtor.  All valid 

secured claims will be paid in full from the Sale proceeds.  The Debtor agrees to escrow up to 

$100,000 for the disputed secured claim asserted by Morris for the secured Note pending 

resolution of the dispute. 

In connection with the Sale, and as part of this Motion, the Debtor seeks to assume the 

Lease and assign it to the Purchaser.  The Debtor seeks a determination from the Court of the 

cure amount for assumption of the Lease pursuant to 11 U.S.C. § 365(b), which the Debtor 

asserts should be in the amount of $34,106.91(plus $9,717 for rent due on or about August 1, 

2016).  The Debtor also seeks an order of the Court such that if the Court approves the Sale, the 

Court also authorize the Debtor to assume the APA with Purchaser as an executory contract 

pursuant to 11 U.S.C. § 365(a), decree that the Debtor has made specific performance on the 

APA by way of obtaining the order approving the Sale (and signing any ancillary documents 

necessary to consummate the Sale), and authorize and instruct the Purchaser to make specific 

performance under the APA by paying the purchase price of $510,000 (now reduced to 

$465,000) to the Debtor. 
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PLEASE TAKE FURTHER NOTICE that in connection with the Sale Motion, the 

Debtor is requesting an order of the Court decree that the cure amounts set forth in the Motion 

and Lester Declaration are the cure amounts which the Debtor or Purchaser must pay to the other 

parties on the Lease and other executory contracts and unexpired leases that Purchaser may elect 

to have the Debtor assume and assign to Purchaser at the Closing to enable the Debtor to satisfy 

the cure requirements of Section 365(b)(1)(A) of the Bankruptcy Code.  The Debtor asserts that 

$34,106.91 (plus $9,717 for rent due on or about August 1, 2016) is the cure amount required for 

the Lease.  The Debtor therefore submits that any party that fails to file a timely objection to the 

Sale Motion should be deemed to have consented to the Debtor’s proposed cure amount and be 

forever barred from challenging the Debtor’s proposed cure amount.  In connection with this 

Sale Motion, the Debtor is requesting an order of the Court providing that as of the Closing, the 

Lease all executory contracts and unexpired leases that Purchaser may elect to have the Debtor 

assume and assign to Purchaser shall be assumed by the Debtor and assigned to Purchaser 

effective as of the Closing. 

PLEASE TAKE FURTHER NOTICE that the bases for the relief requested in the 

Motion are the notice of the Motion, the memorandum of points and authorities, the declaration 

of Travis Lester, the declaration of John-Patrick M. Fritz, Esq., and the declaration of Shahrokh 

Sheik, Esq. annexed to the Motion, sections 105, 363, and 365 of title 11 of the United States 

Code, sections 101 et seq. (the “Bankruptcy Code”), Rules 6004, 6006 and 9013 of the Federal 

Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rules 6004-1(c) and 9013-1 of 

the Local Bankruptcy Rules of the United States Bankruptcy Court for the Central District of 

California (the “Local Rules”). 

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 
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PLEASE TAKE FURTHER NOTICE that the Debtor has set the Motion for hearing 

on regular 21-day notice under the Local Rules.  Pursuant to Local Rule 9013-1(f), any response 

or opposition to the Motion must be made in writing and filed no later than 14 days prior to the 

hearing on the Motion.  Pursuant to Local Rule 9013-1(h), the failure to file a timely written 

response may be deemed by the Court to be consent to the granting of relief requested in the 

Motion. 
 
Dated: July 21, 2016 TJBC, LLC 
 
 
      By:___/s/ John-Patrick M. Fritz_________ 

JOHN-PATRICK M. FRITZ 
LEVENE, NEALE, BENDER, YOO  
   & BRILL L.L.P.  
Proposed Attorneys for Chapter 11  
Debtor and Debtor in Possession 
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ASSET PURCHASE AGREEMENT 
 

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is entered into as of May 10, 
2016, by and between All Access Capital LLC, a California limited liability company (“Buyer”), and 
TJBC, LLC, a California limited liability company (“Seller”).  Buyer and Seller are sometimes 
individually referred to herein as a “Party” and collectively as the “Parties.”  

RECITALS 

A. Seller owns that certain food and beverage business currently known as “Open Air 
Kitchen,” located at 827-829 La Cienega Blvd., Los Angeles, California, consisting of a bar and 
restaurant facility that is not currently in operation, a leasehold interest for the business premises and 
various other tangible and intangible assets, as more particularly described in this Agreement 
(collectively, the “Restaurant”); and 

 
B. Seller desires to sell, convey, transfer and assign, and Buyer desires to purchase from 

Seller the Purchased Assets (as hereinafter defined), on the terms and subject to conditions contained in 
this Agreement. 

 
NOW, THEREFORE, in consideration of the foregoing and the respective representations, 

warranties, covenants, agreements and conditions hereinafter set forth, and intending to be legally bound 
hereby, the Parties agree as follows: 

ARTICLE I 
 

DEFINITIONS 

Section 1.1 Definitions.  For purposes of this Agreement, the following definitions apply: 

“Action” means any claim, action, cause of action, demand, lawsuit, arbitration, inquiry, audit, 
notice of violation, proceeding, litigation, citation, summons, subpoena or investigation of any nature, 
civil, criminal, administrative, regulatory or otherwise, whether at law or in equity. 

“Affiliate” means with respect to any Person, any Person that controls, is controlled by, or is 
under common control with, such Person. The term “control” (including the terms “controlled by” and 
“under common control with” means the possession, directly or indirectly, of the power to direct or cause 
the direction of the management and policies of such Person, whether through ownership of voting 
securities, by contract or otherwise.   

“Agreement” has the meaning set forth in the prefatory paragraph of this Agreement.  

“Allocation Schedule” has the meaning set forth in Section 4.3 of this Agreement. 

“Ancillary Agreements” means the Assignment and Assumption of Lease Agreement, the Bill of 
Sale and Assignment Agreement and the Liquor License Transfer Agreement. 

“Assignment and Assumption of Lease Agreement” has the meaning set forth in Section 7.9 of 
this Agreement. 

“Assumed Contracts” has the meaning set forth in Section 2.1(f) of this Agreement.   

316694648.8  
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“Assumed Liabilities” has the meaning set forth in Section 2.3 of this Agreement. 

“Assumed Prepaid Expenses” has the meaning set forth in Section 2.1(e) of this Agreement. 

“Assumed Lease” means that certain real property lease between Seller, as tenant, and Bernard B. 
Becker and Marleen G. Becker, individually, and as Trustees of Becker Living Trust, as Landlord, with 
respect to the Leased Property, pursuant to those certain lease documents, guaranties and any amendments 
thereto. 

“Bill of Sale and Assignment Agreement” means, collectively, an executed bill of sale, 
instruments of assignment and other conveyance documents, dated the Closing Date, transferring to 
Buyer all right, title and interest of Seller in and to any of the Purchased Assets, together with possession 
of the Purchased Assets, in the form attached hereto as Exhibit A.  

“Business Day” means any day, other than a Saturday or Sunday and other than a day that banks 
in the United States are generally authorized or required by Law to be closed.   

“Buyer” has the meaning set forth in the prefatory paragraph of this Agreement. 

“Buyer Indemnified Parties” has the meaning set forth in Section 11.1 of this Agreement. 

“Buyer Losses” has the meaning set forth in Section 11.1(d) of this Agreement. 

“Claims Period” means the time period during which a claim for indemnification may be asserted 
under this Agreement by an Indemnified Party.   

“Closing” has the meaning set forth in Section 10.1 of this Agreement.  

“Closing Date” has the meaning set forth in Section 10.1 of this Agreement. 

 “Closing Payment” has the meaning set forth in Section 4.1(b) of this Agreement. 

“Code” means the Internal Revenue Code of 1986, as amended, and the Treasury Regulations 
promulgated thereunder. 

“Confidential Information” means proprietary, non-public ideas, information, knowledge, data 
and discoveries relating primarily to the Restaurant, the Purchased Assets or the transactions 
contemplated hereby. Notwithstanding the foregoing definition, Confidential Information shall not 
include (i) information that becomes generally available to the public other than as a result of disclosure 
by Seller in violation of this Agreement; (ii) information which is disclosed to Seller in good faith by a 
third party who, to the Knowledge of Seller, is not under any obligation of confidence to Buyer at the 
time the third party discloses such information; or (iii) information relating to an Excluded Asset.  

“Consent” means each consent, approval, notice or filing listed on Schedule 5.3. 

“Contract” means any contract, agreement, purchase order, warranty or guarantee, license, use 
agreement, lease (whether for real estate, a capital lease, an operating lease or other), instrument or note, 
in each case that creates a legally binding obligation, and in each case whether oral or written. 

“Defense” means any legal defense (which may include related counterclaims) reasonably 
conducted by reputable legal counsel of good standing selected with the consent of the Indemnified Party 
(which consent will not be unreasonably withheld). 

2 
316694648.8  

Case 2:16-bk-19299-SK    Doc 14    Filed 07/21/16    Entered 07/21/16 18:24:18    Desc
 Main Document      Page 16 of 117



“Deposit” means the sum of Fifty Thousand and 00/100 Dollars ($50,000.00) to be deposited by 
Buyer into Escrow within Two (2) Business Days of the Parties’ execution of this Agreement.  The 
Deposit shall be released to Seller and credited toward the Purchase Price upon the Closing, or as 
otherwise set forth in Section 3.2.   

“Direct Claim Notice” has the meaning set forth in Section 11.5(a) of this Agreement. 

“Disclosure Schedules” has the meaning set forth in Article V of this Agreement. 

“Due Diligence Period” has the meaning set forth in Section 4.1 of this Agreement.  

“Effective Time” has the meaning set forth in Section 10.1 of this Agreement.  

“Employees” means the employees of Seller whose job duties and functions are exclusively to 
work on-site at the Restaurant.  

“Equipment” means all furniture, fixtures and bar, restaurant and kitchen equipment related to the 
Restaurant (including, without limitation, any POS Systems, computer and telecommunications hardware 
and software, smallware, glassware, stemware, serveware, cutlery, appliances, signs, menus, menu boards 
and other items of tangible personal property). 

“Escrow” means Escrow No. ________, opened by the Parties with Escrow Holder. 

“Escrow Holder” means Commerce Escrow, 1055 Wilshire Blvd., Suite 1000, Los Angeles, 
California 90017. 

“Excluded Assets” has the meaning set forth in Section 2.2 of this Agreement. 

“Excluded Liabilities” has the meaning set forth in Section 2.4 of this Agreement.  

“Governmental Authority” means any United States or international, federal, state or local 
government or any court, administrative or regulatory agency or commission or other United States or 
international governmental authority or agency, or regulatory authority or self-regulatory body. 

“Indemnification Claim Date” has the meaning set forth in Section 11.5(a) of this Agreement. 

“Indemnified Party” has the meaning set forth in Section 11.5(a) of this Agreement. 

“Indemnifying Party” has the meaning set forth in Section 11.5(a) of this Agreement. 

“Indemnity Escrow Amount” has the meaning set forth in Section 4.2. 

“Intellectual Property” means any trademark, service mark, trade name, trade dress, goodwill, 
patent, copyright, design, logo, formula, invention (whether or not patentable or reduced to practice), 
concept, domain name, website, trade secret, know-how, confidential information, mask work, product 
right, software, technology, social media websites and identities, together with the login information and 
passwords (including those necessary to access any marketing, advertising or promotional material posted 
on Facebook, LinkedIn, Twitter, or other third-party websites) or other intangible asset of any nature, 
whether in use, under development or design or inactive (including any registration, application or 
renewal regarding any of the foregoing). 

“Inventory” means all remaining food products, non-alcoholic beverages, alcoholic beverages, 

3 
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paper products used in food sales, stock in trade, merchandise and other products sold in the ordinary 
course of the Restaurant’s business prior to termination of operations by Seller and currently located in or 
about the Leased Property. 

“Knowledge of Buyer” (or any similar knowledge qualification) means the actual knowledge of 
the manager of Buyer. 

“Knowledge of Seller” (or any similar knowledge qualification) means the actual knowledge of 
the managers and executive officers of Seller.  

“Landlord” means the fee owner of the Leased Property, and any successor-in-interest. 

“Landlord Consent” shall mean Landlord’s approval and consent to the Assignment and 
Assumption of Lease Agreement as evidenced by Landlord’s execution of same. 

“Law” or “Laws” means any law, statute, rule, executive order, ordinance, regulation, 
administrative ruling or judgment of any Governmental Authority or any order, writ, injunction or decree 
entered by any court, regulatory authority or self-regulatory body, arbitrator or other Governmental 
Authority.  

“Leased Property” means the real property for the Restaurant located in the City of Los Angeles, 
Los Angeles County, California, the legal description of which is set forth in the Assumed Lease. 

“Liens” means any mortgages, liens, pledges, security interests, charges, claims, restrictions, and 
encumbrances of any nature whatsoever. 

“Liquor License Transfer Agreement” means the escrow agreement with respect to the transfer of 
Liquor License from Seller to Buyer in substantially the form attached hereto as Exhibit B. 

“Liquor License Escrow Agent” means Escrow Holder. 

“Liquor License Escrow Amount” has the meaning set forth in Section 4.1(b) of this Agreement. 

“Liquor License” means that certain alcoholic beverage license Type 47 “On-Sale General Eating 
Place” issued by the California Department of Alcoholic Beverage Control, license number 350485, used 
in the operation of the Restaurant. 

“Losses” means claims, liabilities, deficiencies, interest, Taxes, obligations, losses, costs, 
expenses, penalties, fines, awards, judgments and damages whenever arising or incurred, including, 
without limitation, amounts paid in settlement and reasonable outside accountant’s, tax consultant’s and 
attorneys’ fees and expenses, costs and other out-of-pocket expenses incurred in investigating, preparing 
or defending the foregoing. 

“Material Adverse Effect” means any event, occurrence, effect or change (not otherwise disclosed 
herein) that (i) individually or in the aggregate, is materially adverse to the business, condition (financial 
or otherwise), assets, liabilities or results of operations of Seller as they relate to the Purchased Assets or 
(ii) would prevent, materially delay or materially impede the performance by Seller or Buyer, as 
applicable, of their respective obligations under this Agreement or the Ancillary Agreements or the 
consummation of the transactions contemplated hereby or thereby; provided, however, that none of the 
following shall constitute, or shall be considered in determining whether there has occurred, and no event, 
circumstance, change or effect resulting from or arising out of any of the following shall constitute, a 
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Material Adverse Effect: (A) changes in the national or world economy or financial markets as a whole or 
changes in general economic conditions that affect the industries in which Seller or Buyer conducts their 
respective businesses, so long as such changes or conditions do not adversely affect Seller or Buyer, taken 
as a whole, in a materially disproportionate manner relative to other similarly situated participants in the 
industries or markets in which they operate; (B) any change in applicable Law, rule or regulation or 
generally accepted accounting principles of the United States or interpretation thereof after the date 
hereof, so long as such changes do not adversely affect Seller or Buyer, taken as a whole, in a materially 
disproportionate manner relative to other similarly situated participants in the industries or markets in 
which they operate; or (C) the announcement of the execution of this Agreement or the pendency of 
consummation of transactions contemplated hereby or the performance of a Party’s obligations hereunder; 
provided, however, that the facts and circumstances underlying any such failure may, except as may be 
provided in subsections (A), (B) and (C) of this definition, be considered in determining whether a 
Material Adverse Effect has occurred; provided, further, however, that no event, circumstance, change or 
effect resulting from or arising out of any action of a Party, conduct of a Party or as a result of the failure 
of a Party to act, in each case as required or contemplated by this Agreement, shall constitute a Material 
Adverse Effect as it relates to the other Party. 

“Objection Deadline” has the meaning set forth in Section 11.4(a) of this Agreement.  

“Objection Notice” has the meaning set forth in Section 11.4(a) of this Agreement. 

“Organizational Document” means, for any Person:  (a) the articles or certificate of incorporation, 
formation or organization, as applicable, and the by-laws or similar governing document of such Person; 
(b) any limited liability company agreement, partnership agreement, operating agreement, stockholder 
agreement, voting agreement, voting trust agreement or similar document of or regarding such Person; 
(c) any other charter or similar document adopted or filed in connection with the incorporation, formation, 
organization or governance of such Person; or (d) any amendment to any of the foregoing. 

“Party” has the meaning set forth in the Recitals of this Agreement.  

“Permits” has the meaning set forth in Section 2.1(h) of this Agreement. 

“Permitted Liens” has the meaning set forth in Section 5.4(b) of this Agreement. 

“Person” means any individual, partnership, corporation, limited liability company, association, 
joint stock company, trustee or trust, joint venture, unincorporated organization or any other business 
entity or association or any Government Entity. 

“POS System” means a point-of-sale system.  

“Pre-Closing Obligations” has the meaning set forth in Section 4.2 of this Agreement. 

“Pre-Closing Releases” has the meaning set forth in Section 4.2 of this Agreement. 

“Pre-Closing Tax Period” means any taxable period ending before the Effective Time and, with 
respect to any taxable period beginning before and ending after the Effective Time, the portion of such 
taxable period ending immediately prior to the Effective Time. 

“Proceedings” means any judgment, decree, injunction, rule or order of any court, regulatory 
authority or self-regulatory body, or arbitration panel. 
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“Purchase Price” has the meaning set forth in Section 4.1(a) of this Agreement. 

“Purchased Assets” has the meaning set forth in Section 2.1 of this Agreement. 

“Restaurant” has the meaning set forth in the Recitals of this Agreement.  

“Schedules” means those certain Schedules attached to this Agreement and incorporated by 
reference identifying specific items disclosed by the Parties.  

“Seller” has the meaning set forth in the prefatory paragraph of this Agreement.   

“Seller Indemnified Parties” has the meaning set forth in Section 11.3 of this Agreement.  

“Seller Losses” has the meaning set forth in Section 11.3(d) of this Agreement.  

“Settled Claims” has the meaning set forth in Section 11.5(b) of this Agreement.  

“Settlement Memorandum” has the meaning set forth in Section 11.5(b) of this Agreement. 

“Tax” or “Taxes” means any federal, state, local or foreign net income, gross income, gross 
receipts, sales, use, ad valorem, value-added, capital, unitary, intangible, franchise, profits, license, 
withholding, payroll, employment, excise, severance, stamp, transfer, occupation, premium, property or 
windfall profit tax, custom, duty or other tax, governmental fee or other like assessment or charge of any 
kind whatsoever, together with any interest or penalty, addition to tax or additional amount imposed by 
any jurisdiction or other taxing authority. 

“Tax Clearance Certificate” has the meaning set forth in Section 7.4(d) of this Agreement. 

“Tax Return” or “Tax Returns” means all returns, reports, estimates and statements filed or to be 
filed with any Taxing Authority in connection with the determination, assessment, collection or 
administration of any Taxes, including any amendment thereof. 

“Termination Date” has the meaning set forth in Section 9.1 of this Agreement.  

“Third Party Claim” has the meaning set forth in Section 11.5(c) of this Agreement. 

“Third Party Claim Notice” has the meaning set forth in Section 11.5(c) of this Agreement.  

“Threshold” has the meaning set forth in Section 11.2(b) of this Agreement. 

“Transfer Tax” means any sales, use, value-added, business, goods and services, transfer 
(including any stamp duty or other similar tax chargeable in respect of any instrument transferring 
property, documentary, conveyancing) or similar tax or expense or any recording fee, in each case that is 
imposed as a result of any transaction contemplated herein, together with any penalty, interest and 
addition to any such item with respect to such item.    

ARTICLE II 
 

PURCHASE AND SALE 

Section 2.1 Purchase and Sale of the Assets.  Subject to the terms and conditions set forth 
in this Agreement, at Closing, Seller agrees to sell, assign, transfer, convey and deliver to Buyer, and 
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Buyer agrees to purchase and accept, the following assets, properties and rights of Seller, but only if such 
assets, properties and rights are used exclusively in the Restaurant, as the same exist as of the Effective 
Time (the “Purchased Assets”), free and clear of any Liens (excluding Permitted Liens): 

(a) all Equipment listed in Schedule 2.1(a); 

(b) all telephone and facsimile numbers of the Restaurant;  

(c) all goodwill of Seller relating to the Restaurant as a going concern (other than 
any goodwill attributable to the Excluded Assets); 

(d) certain prepaid expenses, deposits, advances, credits, security deposits, refunds, 
charges and sums associated with the Purchased Assets that are listed on Schedule 2.1(d) (the “Assumed 
Prepaid Expenses”), but only to the extent that they are assignable or transferable, and in each case 
prorated as provided in Section 4.2 of this Agreement; 

(e) all rights and obligations of Seller under the Contracts identified on Schedule 
2.1(e) and all Contracts entered into by Seller in the ordinary course of business after the date hereof with 
vendors, suppliers, distributors, sales representatives, customers or other third parties (the “Assumed 
Contracts”); 

(f) all Inventory listed in Schedule 2.1(f); 

(g) All licenses (including, without limitation, the Liquor License), conditional use 
permits, parking licenses or leases, authorizations, certificates, approvals, exemptions, registrations, 
variances and other similar documents and authorizations issued by, obtained or required to be obtained 
from any Governmental Authority specifically related to the Restaurant and identified on Schedule 2.1(g) 
(the “Permits”), but only to the extent that they are assignable or transferable; 

(h) all rights and obligations of Seller under the Assumed Lease; and 

(i) all leasehold improvements and other similar assets at or related to the Leased 
Property, subject to the terms of the Assumed Lease. 

Section 2.2 Excluded Assets.  Notwithstanding anything herein to the contrary, the 
following assets of Seller (or otherwise related to the Restaurant) (the “Excluded Assets” which, for the 
avoidance of doubt, are not the Purchased Assets) will not be transferred and sold pursuant to this 
Agreement:  

(a) Seller’s cash and cash equivalents (other than the cash and cash equivalents 
referenced in Section 2.1(a)); 

(b) marketable securities, certificates of deposit, deposits, bank accounts, cash 
accounts, investment accounts, lockboxes and similar accounts of Seller;  

(c) all assets or rights of Seller arising exclusively out of this Agreement and all 
assets of Seller or any Affiliate related to any businesses or property owned or operated by Seller or any 
Affiliate other than solely with respect to the Restaurant;  

(d) any portion of a POS System that is leased or licensed and not owned by Seller; 
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(e) any Permit that is not assignable or transferable;  

(f) all outstanding and unpaid Employee obligations, personnel agreements and 
human resources records relating to current and former Employees; 

(g) all Intellectual Property of Seller and its Affiliates; 

(h) the corporate seals, organizational documents, minute books, stock books, Tax 
Returns, books of account or other records having to do with the corporate organization of Seller or any 
other files, records or data relating to the Excluded Assets or any Excluded Liability (including all 
correspondence with any Governmental Authority that does not relate to a historical, current or threatened 
Action for which Buyer has assumed responsibility or that could otherwise adversely affect the 
Restaurant, the Purchased Assets or Assumed Liabilities, or that is not reasonably likely to be a recurring 
matter before such Governmental Authority);  

(i) all vehicles and vehicle leases owned by Seller;  

(j) all credit cards, debit cards and similar items of Seller;  

(k) any other assets, properties and rights not specifically identified in Section 2.1; 
and 

(l) all rights to causes of action, lawsuits, judgments, claims and demands of any 
nature arising out of events occurring prior to the Closing Date available to or being pursued by Seller, 
whether arising by way of counterclaim or otherwise, relating to the Purchased Assets or relating to the 
Restaurant. 

Section 2.3 Assumed Liabilities.  Subject to the terms and conditions set forth in this 
Agreement, as of the Effective Time, Buyer shall assume, and hereby agrees to pay, perform and 
discharge, to the extent not theretofore performed, paid or discharged, the following liabilities and 
obligations of Seller (collectively, the “Assumed Liabilities”): 

(a) all liabilities and obligations arising under or with respect to the Assumed 
Contracts to be performed on or after, or in respect of periods following, the Closing Date; 

(b) all liabilities in respect of the Permits that are assignable or transferable, but only 
to the extent that such liabilities thereunder are required to be performed on or after the Closing Date; 

(c) all liabilities in respect of the Assumed Lease, but only to the extent that such 
liabilities thereunder are required to be performed on or after the Closing Date; and 

(d) all liabilities relating to the ownership or use of the Purchased Assets from and 
after the Closing Date. 

Section 2.4 Excluded Liabilities.  Notwithstanding anything herein to the contrary, other 
than the Assumed Liabilities, Buyer shall not assume any liabilities or obligations of Seller, and Seller 
shall be solely liable for all other liabilities and obligations arising from or in connection with the 
ownership of the Purchased Assets or the operation of the Restaurant prior to the Closing Date, whether 
or not reflected on their books and records, including any liability or obligation relating to an Excluded 
Asset (collectively, the “Excluded Liabilities”). 
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Section 2.5 Consents to Certain Assignments.  Notwithstanding anything in this Agreement 
or any Ancillary Agreement to the contrary, this Agreement and the Ancillary Agreements shall not 
constitute an agreement to transfer or assign any asset, permit, claim or right or any benefit arising 
thereunder or resulting therefrom if an attempted assignment thereof, without the consent of a third party, 
would constitute a breach or other contravention under any agreement or Law to which Seller is a party or 
by which Seller is bound. 

ARTICLE III 

Section 3.1 Due Diligence Period.  Unless otherwise extended by the Parties in writing, 
Buyer shall have twenty-one (21) business days from the date of execution and delivery of this 
Agreement in which to conduct its due diligence (the “Due Diligence Period”) of the transactions 
contemplated by this Agreement and the Ancillary Agreements.  The Due Diligence Period may be 
extended in writing by the Parties. 

Section 3.2 Due Diligence Procedure; Escrow Instructions.   

(a) As of the date of commencement of the Due Diligence Period, Seller agrees to 
fully and promptly cooperate with Buyer's due diligence investigation of Seller and the Purchased Assets.  
Seller will grant reasonable access to the Restaurant, and will cause its Affiliates, officers, agents, 
contractors and consultants to afford to Buyer and its representatives, agents, lenders and investors 
complete and prompt access to its business, properties, operations, products, and personnel, including, 
financial, legal, tax, regulatory and other data and information pertaining to the Seller’s business that are 
reasonably requested by Buyer or its representatives or agents. Seller will allow Buyer, upon reasonable 
advance notice and during normal business hours, to examine, inspect, and investigate all aspects of the 
Restaurant and the Purchased Assets, including, without limitation, to the extent any such items exist, 
review and approval of the Assumed Lease, all Permits, all plans, architectural drawings, surveys and 
construction documents.  All review, inspection and copying of Seller’s books and records shall be at 
Buyer’s sole cost and expense.  Buyer shall indemnify Seller for any and all loss, cost, and damage 
arising from Buyer’s Due Diligence inspections, including any physical inspection or testing of the 
Restaurant. 

(b) Prior to expiration of the Due Diligence Period, unless otherwise extended in 
writing by the Parties, Buyer shall notify Seller in writing of any material disapproved matters in 
connection with the Purchased Assets arising in its due diligence investigation (the “Disapproved 
Matters”).  Seller shall have three (3) Business Days after the receipt of such written notice to notify 
Buyer in writing that Seller shall, on or prior to Closing, cure or remove the Disapproved Matter.  Closing 
shall be extended as necessary to afford Seller the opportunity to cure or remove any such Disapproved 
Matter.  Seller's failure to deliver such written notice within such three (3) Business Day period shall be 
deemed Seller's election not to cure or remove such Disapproved Matter. If Seller elects not to cure or 
remove, or cannot cure or remove, any such Disapproved Matter, then Seller shall have no liability 
whatsoever to Buyer therefor, but Buyer may terminate Escrow upon written notice to Seller on or before 
the expiration of the Due Diligence Period.  If Buyer terminates Escrow prior to the expiration of the Due 
Diligence Period, the Deposit, with any interest accrued thereon, less Buyer’s share of any reasonably 
incurred Escrow expenses, shall be returned to Buyer, and, except for any surviving obligations of the 
Parties as described in this Agreement, neither Buyer nor Seller shall have any further rights or 
obligations hereunder. If Buyer fails to terminate Escrow, then Buyer shall be deemed to have agreed to 
proceed to Closing subject to any applicable, material Disapproved Matters, and with no reduction in the 
Purchase Price except as otherwise agreed in writing by the Parties. A “material Disapproved Matter” 
may include, without limitation: (1) Seller failing to obtain Landlord Consent or (2) any structural 
damage, material casualty, condemnation of a major part of the Restaurant, or seismic retrofit, plumbing, 
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roof, or other required capital improvement in excess of Twenty-Five Thousand and 00/100 Dollars 
($25,000).  Notwithstanding the foregoing and except as specifically provided in this Section 3.2(b), any 
Disapproved Matter shall be reasonably related to the Purchased Assets, and any disapproval by Buyer 
shall be reasonable and in good faith, and sufficiently describes the basis for disapproval.  In the event 
Buyer elects to terminate Escrow before expiration of the Due Diligence Period, Buyer will promptly 
return to Seller any and all copies of any documents, materials and other information Buyer obtained from 
Seller during the Due Diligence Period, and the only remaining obligation between the Parties shall be the 
confidentiality covenants set forth in this Agreement.  Buyer may not terminate for any non-material 
Disapproved Matter outside of the Due Diligence Period which Seller elects not to cure, which may 
include, without limitation, minor title matters, non-major deferred maintenance, failure to enter into the 
Liquor License Transfer Agreement for any reason on the part of Buyer or buyer’s remorse. 
Notwithstanding anything contained in this Agreement to the contrary, and except as provided herein, 
Buyer will hold no further rights to conduct due diligence outside the Due Diligence Period or obtain any 
rights of disapproval except as provided above relating to a Disapproved Matter.  The only conditions to 
Closing, in addition to any Disapproved Matter, are as described in Article VIII.  

(c) This Agreement shall serve as escrow instructions to Escrow Holder to 
consummate the transactions contemplated hereunder. Seller and Buyer hereby authorize their respective 
attorneys to execute and deliver to Escrow Holder such additional and supplementary escrow instructions 
as may be appropriate to enable Escrow Holder to comply with the terms of this Agreement, and also 
agree to execute, if necessary, Escrow Holder’s standard or pre-printed escrow instructions but only to the 
extent the same are consistent with this Agreement and Escrow Holder's duties contained herein and are 
reasonably acceptable to Seller and Buyer. If there is a conflict between the terms of this Agreement and 
any such supplementary and/or pre-printed or standard escrow instructions, the terms of this Agreement 
shall control. 

ARTICLE IV 
 

PURCHASE PRICE 

Section 4.1 Purchase Price.  

(a) The Buyer shall purchase the Purchased Assets for an aggregate purchase price 
(the “Purchase Price”) equal to the total of the following: (i) Five Hundred Ten Thousand and 00/100 
Dollars ($510,000.00), minus (ii) the Deposit. 

(b) On the date hereof, Buyer shall pay an amount equal to Thirty-Five Thousand 
and 00/100 Dollars ($35,000) (the “Liquor License Escrow Amount”) by wire transfer of immediately 
available funds to the account designated by the Liquor License Escrow Agent.  The Liquor License 
Escrow Amount shall be held by the Liquor License Escrow Agent until distributed in accordance with 
the terms of the Liquor License Transfer Agreement. 

(c) On the Closing Date, Buyer shall pay to Seller an amount equal to (i) the 
Purchase Price, less (ii) the Liquor License Escrow Amount, less (iii) the Indemnity Escrow Amount (the 
“Closing Payment”) in cash by wire transfer of immediately available funds to the account designated in 
writing by Seller to Buyer prior to the Closing. 

Section 4.2 Indemnity Escrow Amount.  The parties agree that One Hundred Thousand and 
00/100 Dollars ($100,000.00) from the Purchase Price (the “Indemnity Escrow Amount”) shall be held  
by Escrow Holder for the payment and settlement of those certain Liens and Buyer Losses identified on 
Schedules 5.4 and 5.5 (“Pre-Closing Indemnity Obligations”).  The Pre-Closing Indemnity Obligations 
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shall be paid by Escrow Holder prior to Closing and Seller shall, prior to Closing, obtain written evidence 
reasonably satisfactory to Buyer that such Pre-Closing Indemnity Obligations have been fully released 
(the “Pre-Closing Releases”).  Notwithstanding the foregoing, if the Indemnity Escrow Amount is 
insufficient to cover the Pre-Closing Indemnity Obligations in full, Seller shall be required to pay and 
deposit into Escrow prior to the Closing the remaining amount of the shortfall.  Each of Buyer and Seller 
shall promptly execute and deliver to the Escrow Holder joint written instructions directing the Escrow 
Holder to pay the Pre-Closing Indemnity Obligations from the Escrow account and, if applicable, any 
additional amounts deposited by Seller to cover any shortfall.   

Section 4.3 Allocation of Purchase Price.  Seller and Buyer agree that the Purchase Price 
shall be allocated among the Purchased Assets for all purposes (including Tax and financial accounting) 
as shown on the allocation schedule to be provided by Seller to Buyer within five (5) days after the final 
determination of the Closing Date (the “Allocation Schedule”).  Buyer and Seller shall report, act and file 
Tax Returns (including Internal Revenue Service Form 8594) in all respects and for all purposes 
consistent with the Allocation Schedule.  Neither Buyer nor Seller shall take any position (whether in 
Audits, Tax Returns or otherwise) that is inconsistent with the Allocation Schedule unless required to do 
so by Law.  Buyer and Seller shall file all Tax Returns (including amended returns and claims for refund) 
and information reports in a manner consistent with the Allocation Schedule. 

ARTICLE V 
 

REPRESENTATIONS AND WARRANTIES OF SELLER 

Seller hereby represents and warrants to Buyer as follows, except as set forth in the disclosure 
schedules delivered by Seller to Buyer concurrently with the execution of this Agreement (the 
“Disclosure Schedules”): 

Section 5.1 Organization and Good Standing.  Seller is a limited liability company duly 
organized, validly existing and in good standing under the laws of California and has all requisite 
corporate power and authority to own, lease and operate its properties and to carry on its business 
(including the Restaurant) as now being conducted.  Seller is duly qualified or registered to transact 
business, and is in good standing, in each jurisdiction where the nature of its respective activities or the 
location of its respective properties requires such qualification or registration, except where the failure to 
so qualify would not result in a Material Adverse Effect. 

Section 5.2 Authorization.  Seller has full corporate power and authority to execute and 
deliver this Agreement and each of the Ancillary Agreements to which it will be a party, to perform its 
obligations hereunder and thereunder and to consummate the transactions contemplated hereby and 
thereby.  The execution and delivery by Seller of this Agreement and each of the Ancillary Agreements to 
which it will be a party, the performance by Seller of its obligations hereunder and thereunder and the 
consummation of the transactions provided for herein and therein have been duly and validly authorized 
by all necessary corporate action on the part of Seller. This Agreement has been, and upon its execution 
each of the Ancillary Agreements to which Seller will be a party will have been, duly executed and 
delivered by Seller.  This Agreement constitutes, and upon its execution each of the Ancillary 
Agreements to which Seller will be a party will constitute, the legal, valid and binding agreement of 
Seller, enforceable against it in accordance with their respective terms, subject to applicable bankruptcy, 
insolvency and other similar Laws affecting the enforceability of creditors’ rights generally, general 
equitable principles and the discretion of courts in granting equitable remedies. 

Section 5.3 Absence of Restrictions and Conflicts.  The execution, delivery and 
performance of this Agreement and each of the Ancillary Agreements to which Seller will be a party, and 
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the consummation of the transactions contemplated hereby and thereby and the fulfillment of and 
compliance with the terms and conditions hereof and thereof, do not and will not (a) violate or conflict 
with any provision of the Organizational Documents of Seller; (b) violate or conflict with any judgment, 
decree or order of any Governmental Authority by which Seller, the Restaurant or any of the Purchased 
Assets are bound; (c) violate or conflict with any Law applicable to Seller, the Restaurant or the 
Purchased Assets; or (d) except as set forth on Schedule 5.3, conflict with, constitute a breach of or 
default (or an event that, with notice or lapse of time or both, would become a default) under, require any 
consent of any Person pursuant to, or give rise to others any rights of increase, termination, acceleration, 
modification or cancellation of, any Assumed Contract, Permit, or the Assumed  Lease except where such 
a breach, violation, default, conflict or right under clause (b), (c) or (d) above would not have a Material 
Adverse Effect. 

Section 5.4 Title to Purchased Assets.  Seller has good and valid title to, or a valid 
leasehold interest in, all of the Purchased Assets. All such Purchased Assets (including leasehold 
interests) are free and clear of Liens except for:  

(a) those items, if any, set forth on Schedule 5.4; and  

(b) the following items, which are referred to as “Permitted Liens”: liens for Taxes 
not yet due and payable or that may thereafter be paid without penalty. 

Section 5.5 Legal Proceedings.  Except as set forth on Schedule 5.5 , there are no Actions, 
Proceedings or other document or information requests from any Governmental Authority, or 
investigations pending or, to the Knowledge of Seller, threatened against, relating to or involving the 
Restaurant or the Purchased Assets.  None of the foregoing, if finally determined adversely, is reasonably 
likely, individually or in the aggregate, to have a Material Adverse Effect or would affect the legality, 
validity or enforceability of this Agreement or any Ancillary Agreement or the consummation of the 
transactions contemplated hereby or thereby.  Seller is not subject to any Action or Proceeding that relate 
to the Restaurant.  

Section 5.6 Compliance with Laws; Permits.   

(a) Compliance with Laws.  Except as set forth on Schedule 5.6(a), Seller is in 
compliance with all Laws (including those relating to maintaining Permits required of  Seller to operate 
the Restaurant), except for any noncompliance that would not have a Material Adverse Effect.  No written 
notice or other communication has been received by Seller from December 31, 2014 to the date of this 
Agreement from any Governmental Authority alleging that Seller is not or was not in compliance with 
any Law that has not been remedied, except to the extent the failure to remedy such violation would not 
have a Material Adverse Effect.  To the extent that other representations and warranties in this Article IV 
specifically address compliance with Laws of a specific type, such other representations and warranties 
shall supersede this Section 5.6.  

(b) Permits.  All Permits required for Seller to conduct the Restaurant as previously 
conducted or for the ownership and use of the Purchased Assets have been obtained by Seller and are 
valid and in full force and effect. All fees and charges with respect to such Permits as of the date hereof 
have been paid in full. Schedule 5.6(b) lists all current Permits issued to Seller that are related to the 
conduct of the  Restaurant as currently conducted or the ownership and use of the Purchased Assets, 
including the names of the Permits and their respective dates of issuance and expiration.  No event has 
occurred that, with or without notice or lapse of time or both, would reasonably be expected to result in 
the revocation, suspension, lapse or limitation of any Permit set forth on Schedule 5.6(b). 
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(c) Alcoholic Beverage Control Act.   To the Knowledge of Seller, Seller is not in 
violation of the Alcoholic Beverage Control Act, and is not aware of any reason why the California 
Department of Alcoholic Beverage Control would deny the application for transfer of the Liquor License 
from Seller to Buyer.  

Section 5.7 Assumed Contracts.  True and complete copies of all of the Assumed Contracts 
have been made available to Buyer.  The Assumed Contracts are valid, binding and fully enforceable in 
accordance with their respective terms, and shall continue to be fully enforceable upon consummation of 
the transactions contemplated by this Agreement, except to the extent that any Consents are not obtained, 
subject to applicable bankruptcy, insolvency and other similar Laws affecting the enforceability of 
creditors’ rights generally, known general equitable principles and the discretion of courts in granting 
equitable remedies.  Seller has not received written notice or other communication of termination of any 
of the Assumed Contracts, and to the Knowledge of Seller, there are no (i) existing material defaults or 
material breaches by Seller under any Assumed Contract; (ii) events or conditions which, with notice or 
lapse of time or both, would constitute a material default or material breach; or (iii) existing material 
defaults with respect to any third party to any Assumed Contract.   

Section 5.8 Taxes.  There is no Lien on any of the Purchased Assets that arose in connection 
with any failure (or alleged failure) by Seller or any Affiliate to pay any Tax and there is no reasonable 
basis for assertion of any claim attributable to Taxes which, if adversely determined, would result in any 
such Lien. 

Section 5.9 Environmental, Health and Safety Matters.   

(a) Environmental Permits.  Seller has obtained each Permit that is or was required 
to obtain under any Environmental Law relating to the Restaurant, and all of such Permits that are 
currently held by Seller relating to the Restaurant are listed on Schedule 5.9.  The operation of the 
Restaurant is and always has been conducted in material compliance with Environmental Laws.   

(b) Environmental Claims.  There is no claim relating to Environmental Laws 
pending or, to the Knowledge of Seller, threatened as of the date of this Agreement related to Seller or the 
Restaurant that could reasonably be expected to have a Material Adverse Effect.  There are no known 
facts or circumstances that would be reasonably expected to form the basis for any claim against any 
Seller or their Affiliates under any Environmental Laws with respect to the operation of the Restaurant, 
including, without limitation, the release or disposal of any waste or hazardous materials at any on-site or 
off-site location.  No incident, condition, change, effect or circumstance with respect to the Restaurant has 
occurred or exists that could reasonably be expected to prevent or interfere with material compliance with 
any Environmental Law.  

(c) Hazardous Materials.  Seller, in connection with the operation of the 
Restaurant, has not imported, manufactured, stored, used, operated, transported, treated or disposed of any 
waste or hazardous materials other than in material compliance with all Environmental Laws. 

Section 5.10 Brokers, Finders and Investment Bankers.  Seller does not have any 
obligation or other liability to any broker, finder or similar intermediary in connection with the 
transactions contemplated herein that would cause Buyer to become liable for payment of any fee or 
expense with respect thereto.   

Section 5.11 Real Property. 
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(a) All of the land, buildings, structures and other improvements used by Seller in its 
prior operation of the Restaurant are included in the Leased Property.  There is no pending or, to the 
Knowledge of Seller, threatened Action or Proceeding regarding condemnation or other eminent domain 
Proceeding affecting the Leased Property or any sale or other disposition of the Leased Property in lieu of 
condemnation.  The Leased Property has not suffered any material damage by fire or other casualty that 
has not been completely repaired and restored.  

(b) Seller has a valid leasehold interest under the Assumed Lease, and to the 
Knowledge of Seller, no other party to the Assumed Lease is in default thereunder.  Seller is not in default 
or otherwise in breach under the Assumed Lease.  To the Knowledge of Seller, no party to the Assumed 
Lease has exercised any termination right with respect thereto.  Seller has provided to Buyer a true, 
correct and complete copy of the Assumed Lease.  The Assumed Lease is in full force and effect and 
constitutes the entire agreement between the parties thereto, and there are no other agreements, whether 
oral or written, between such parties.  All rent and other sums and charges payable by Seller as tenant 
thereunder shall be current as of the Closing Date.  To the Knowledge of Seller, no party to the Assumed 
Lease has repudiated any provision thereof and there is no dispute, oral agreement or forbearance 
program in effect with respect to the Assumed Lease.  Seller has good title to the leasehold estate and 
other rights of the tenant with respect to the property affected by the Assumed Lease, free and clear of all 
Liens, other than Permitted Liens.  Seller has not received written notice or any other communication 
from any insurance company that such insurance company will require any alteration to the Leased 
Property for continuance of a policy insuring such property or the maintenance of any rate with respect 
thereto (other than any notice of alteration that has been completed), to the extent that such alteration is the 
responsibility of the tenant under the Assumed Lease. 

(c) (i) Seller has not given any mortgagee or other Person any estoppel certificate or 
similar instrument that would preclude assertion of any claim under the Assumed Lease, affect any right 
or obligation under the Assumed Lease; (ii) Seller is not currently contesting, any operating cost, real 
estate Tax or assessment or other charge payable by the tenant under the Assumed Lease; (iii) there is no 
purchase option, right of first refusal, first option or other right held by Seller with respect to, or any real 
estate or building affected by, the Leased Property that is not contained within the Assumed Lease; and 
(iv) Seller has not exercised any option or right to terminate, renew or extend or otherwise affect any right 
or obligation of the tenant under the Assumed Lease or to purchase the Leased l Property.   

(d) Upon delivery of the Assignment and Assumption of Lease Agreement for the 
Leased Property at Closing, the Leased Property is sufficient in all material respects for resuming 
operations of the Restaurant after Closing in substantially the same manner as operated prior to the 
Closing and constitutes all of the real property necessary to operate the Restaurant as previously operated 
by Seller. 

Section 5.12 Condition and Sufficiency of Assets.  As of the Closing Date, to the Knowledge 
of Seller, (a) the buildings, structures, furniture, fixtures, equipment, and other items of tangible personal 
property included in the Purchased Assets are structurally sound, are in good operating condition and 
repair and are adequate for the uses to which they are being put, and none of such buildings, structures, 
furniture, fixtures, equipment, and other items of tangible personal property is in need of maintenance or 
repairs except for ordinary, routine maintenance and repairs that are not material in nature or cost and (b) 
the Purchased Assets are sufficient for the resumed operation of the Restaurant after Closing in 
substantially the same manner as operated prior to Closing and constitute all of the rights, property and 
assets necessary to operate the  Restaurant as previously operated by Seller. None of the Excluded Assets 
are material to continued operations of the Restaurant.   

Section 5.13 Seller Employment Liabilities.   
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(a) Employment Liabilities.  All Employees of the Restaurant have ceased to be 
employees of Seller prior to the Closing Date.  Prior to the Closing Date, Seller has paid each such Person 
all accrued wage, salary, commission and other employee compensation payments for all periods prior to 
the Closing Date to which such Person is entitled.  In addition, Seller has paid or provided for all other 
employee benefits maintained by Seller for all periods prior to the Closing Date, all in accordance with 
applicable Law, including all accrued obligations of Seller as of the Closing Date relating to vacation pay 
(and related payroll tax liabilities and fringe benefit expenses) as to any Employee of the Restaurant.  
Seller shall be responsible for any WARN Act notices or liabilities arising from or resulting from the 
termination of any Employees. 

(b) No Right to Employment.  Seller acknowledges nothing is implied by this 
Agreement conferring upon any Employee, or legal representative thereof, any rights or remedies, including 
any right to employment or benefits for any specified period, of any nature or kind whatsoever, under or by 
reason of this Agreement. 

ARTICLE VI 
 

REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer hereby represents and warrants to Seller as follows: 

Section 6.1 Organization.  Buyer is a  limited liability company duly organized, validly 
existing and in good standing under the laws of California, and has all requisite limited liability company 
power and authority to own, lease and operate its properties and to carry on its business as now being 
conducted.   

Section 6.2 Authorization.  Buyer has all requisite limited liability company power and 
authority to execute and deliver this Agreement and each of the Ancillary Agreements to which it will be 
a party, to perform its obligations hereunder and thereunder and to consummate the transactions 
contemplated hereby and thereby.  The execution and delivery of this Agreement and each of the 
Ancillary Agreements to which it will be a party by Buyer, the performance by Buyer of its obligations 
hereunder and thereunder and the consummation of the transactions provided for herein and therein have 
been duly and validly authorized by all necessary limited liability company action on the part of Buyer.  
This Agreement has been, and upon its execution each of the Ancillary Agreements to which Buyer will 
be party to will have been, duly executed and delivered by Buyer.  This Agreement constitutes, and upon 
its execution each of the Ancillary Agreements to which Buyer will be party to will constitute, the legal, 
valid and binding agreement of Buyer enforceable against it in accordance with their terms, subject to 
applicable bankruptcy, insolvency and other similar Laws affecting the enforceability of creditors’ rights 
generally, general equitable principles and the discretion of courts in granting equitable remedies. 

Section 6.3 Absence of Restrictions and Conflicts.  The execution, delivery and 
performance of this Agreement and each of the Ancillary Agreements to which Buyer will be a party and 
the consummation of the transactions contemplated hereby and thereby and the fulfillment of and 
compliance with the terms and conditions hereof and thereof, do not and will not (a) violate or conflict 
with any term or provision of the charter documents of Buyer; (b) conflict with, constitute a breach of or 
default under (or an event that, with notice or lapse of time or both, would become a default under) or 
permit the acceleration of any obligation under any material contract to which Buyer is a party; (c) violate 
or conflict with any judgment, decree or order of any Governmental Authority; or (d) violate or conflict 
with any Law applicable to Buyer, except for any such violations, conflicts, breaches, defaults or other 
occurrences that would not, individually or in the aggregate, reasonably be expected to materially impede 
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the performance by Buyer of its obligations under this Agreement or the Ancillary Agreements or the 
consummation of the transactions contemplated hereby or thereby. 

Section 6.4 Brokers, Finders and Investment Bankers.  No broker, finder or investment 
banker is entitled to any brokerage, finder’s or other fee or commission in connection with the 
transactions contemplated herein based upon any arrangements made by or on behalf of the Buyer or its 
Affiliates. 

Section 6.5 Legal Proceedings.  There are no Actions or Proceedings or other document or 
information requests from any Governmental Authority, or investigations pending or, to the Buyer’s 
Knowledge, threatened against, relating to or involving Buyer.   

ARTICLE VII 
 

CERTAIN COVENANTS AND AGREEMENTS 

Section 7.1 Further Assurances; Cooperation; Access.   

(a) Further Assurances.  Seller will give any notices to third parties and use all 
commercially reasonable efforts (in consultation with Buyer) to take, or cause to be taken, all appropriate 
action to do, or cause to be done, all things necessary, proper or advisable under applicable Law or 
otherwise to consummate and make effective the transactions contemplated by this Agreement and the 
Ancillary Agreements as promptly as practicable, including to obtain from Governmental Authorities and 
any third party all consents, approvals, authorizations, qualifications and orders (i) required to assign to 
Buyer any of the Purchased Assets that requires the consent of a third party, without any conditions to 
such transfer or changes or modifications of terms thereunder; (ii) necessary, proper or advisable to 
consummate the transactions contemplated by this Agreement and the Ancillary Agreements; 
(iii) disclosed or required to be disclosed in the Disclosure Schedules to this Agreement, including, 
without limitation, the Consents listed on Schedule 7.1; (iv) required to obtain Permits that are necessary 
to operate the Restaurant in the same manner as operated prior to Closing; or (v) required to avoid a 
breach of or default under any Assumed Contracts in connection with the consummation of the 
transactions contemplated by this Agreement.   

(b) Pre-Close Access.  During the Due Diligence Period and until Closing, Seller 
shall afford Buyer reasonable access during regular business hours to the Restaurant, and shall furnish 
Buyer with all relevant operating and other data and information as Buyer may reasonably request.   

Section 7.2 Taxes; Transfer Taxes.   

(a) General Requirements.  Seller will file and pay when due or cause to be so filed 
and paid, all Tax Returns and Taxes with respect to Seller’s previous operation of the Restaurant.  Buyer 
will file and pay when due, or cause to be so filed and paid, all Tax Returns and Taxes with respect to 
Buyer’s operation of the Restaurant.   

(b) Transfer Taxes.  Notwithstanding Section 7.4, Seller will file and pay when due 
or cause to be so filed and paid all Tax Returns regarding Transfer Taxes and all Transfer Taxes, 
regardless of the Person on whom such Transfer Taxes are imposed by Law, including, without 
limitation, any direct or indirect sales tax on the tangible assets included in the Purchased Assets.  Each 
Party will cooperate in all reasonable respects in executing and delivering certificates that accurately set 
forth relevant facts to entitle any Party to exemptions from the payment of Transfer Taxes, if applicable.  
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(c) Cooperation.  Each Party will, and each Party will cause its applicable Affiliates 
to, cooperate in all reasonable respects with respect to Tax matters and provide one another with such 
information as is reasonably requested to enable the requesting Party to complete and file all Tax Returns 
it may be required to file (or cause to be filed) with respect to the Restaurant, to respond to Tax audits, 
inquiries or other Proceedings and to otherwise satisfy Tax requirements.   

(d) Tax Clearance Certificates.  If requested by Buyer, Seller shall notify all of the 
taxing authorities in the jurisdictions that impose Taxes on Seller or where Seller has a duty to file Tax 
Returns of the transactions contemplated by this Agreement in the form and manner required by such 
taxing authorities, if the failure to make such notifications or receive any available tax clearance 
certificate (a “Tax Clearance Certificate”) could subject the Buyer to any Taxes of Seller. If any taxing 
authority asserts that Seller is liable for any Tax related to a Pre-Closing Tax Period, Seller shall promptly 
pay any and all such amounts and shall provide evidence to Buyer that such liabilities have been paid in 
full or otherwise satisfied.  

Section 7.3 Public Announcements.  Unless otherwise required by the applicable Law 
(based upon the reasonable advice of legal counsel), each of the Parties agree that neither the Parties 
themselves nor any other party acting or purporting to act on either Party’s behalf will make any public 
announcements regarding this Agreement or any of the transactions contemplated herein or otherwise 
communicate with any news media without the prior written consent of the other Party (which consent 
will not be unreasonable withheld or delayed).  The Parties shall consult with one another regarding the 
timing and content of the initial public announcement regarding this Agreement or the transactions 
contemplated hereby and shall use reasonable efforts to agree upon the text of any such announcement 
prior to its release. 

Section 7.4 Bulk Sales Law.  Buyer hereby waives compliance by Seller with the 
requirements of any applicable laws relating to bulk sales and transfers and Seller hereby agrees to 
indemnify and hold harmless Buyer from any and all claims, liabilities or costs arising with respect 
thereto, including reasonable attorneys’ fees. 

Section 7.5 Financing.  At Closing, Buyer will have sufficient immediately available funds 
to pay the Purchase Price.  

Section 7.6 Assumed Lease.  At Closing, Buyer and Seller agree, with respect to the 
Assumed Lease, to enter into, or to cause their applicable Affiliates to enter into, an Assignment and 
Assumption of Lease Agreement for the Assumed Lease in substantially the form of Exhibit D hereto (the 
Assignment and Assumption of Lease Agreement”), and, if required by the Assumed Lease, Seller will 
use its best efforts to cause the landlord of the Assumed Lease to execute and deliver a consent to such 
assignment (the “Landlord Consent”) at or prior to Closing.  In the event that Seller and its Affiliates are 
not released from any further obligations under the Assumed Lease as a result of the Assignment and 
Assumption of Lease Agreement, then Buyer shall provide Seller and its Affiliates at Closing a letter of 
credit or other form of security acceptable to Buyer in an amount equal to the total of all remaining 
payments due for the remaining initial term of the Assumed Lease.  Further, until such time as Seller and 
its Affiliates are fully released from any further obligations under the Assumed Lease, neither Buyer nor 
any Affiliate (nor any assignee under the Assumed Lease) will exercise any extension or renewal under 
the Assumed Lease. 

Section 7.7 Confidential Information.  Seller shall, and Seller shall cause its Affiliates to, 
hold in confidence at all times after the date hereof all Confidential Information, and shall not disclose, 
publish or make use of any Confidential Information at any time after the date hereof without the prior 
written consent of Buyer.  Nothing contained in this Agreement shall be deemed to (a) prevent the 
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disclosure of information that is required to be disclosed under applicable Law or by order of a 
Governmental Authority acting within its jurisdiction, provided that prior to such disclosure, Seller shall 
have provided Buyer with notice of such disclosure requirement and Buyer shall have had a reasonable 
opportunity to contest such requirement or (b) prevent Seller from maintaining, using and disclosing any 
records or information to the extent reasonably necessary in connection with Restaurant-related litigation 
to which Seller may at any time be a party. 

ARTICLE VIII 
 

CONDITIONS TO THE CLOSING 

Section 8.1 Conditions to Obligations of Each Party.  The respective obligations of Buyer 
and Seller to consummate the transactions contemplated by this Agreement are subject to the satisfaction, 
at or prior to the Closing, of each of the following conditions, unless waived in writing by both Parties: 

(a) no Law enacted, issued, promulgated, enforced or entered by any Governmental 
Authority preventing or otherwise making illegal the consummation of the transactions contemplated by 
this Agreement or any Ancillary Agreement shall be in effect;  

(b) no suit, government investigation, Action or other Proceeding shall be pending or 
threatened against Buyer or Seller before any Governmental Authority (except as provided for in 
Schedule 8.1(b) and as expressly acknowledged by the Parties) which, in the reasonable opinion of 
counsel for Buyer or Seller, would be likely to restrain or prohibit any such party from consummating the 
transactions contemplated hereby or result in damages or other relief being obtained from such party; 

(c) Seller shall have received all Consents listed on Schedule 5.3 in form and 
substance reasonably satisfactory to Buyer and no such Consent shall have been revoked, and Buyer shall 
have received all Permits that are necessary for it to operate the Restaurant as operated by Seller as of the 
Closing Date; and  

(d) Buyer has not otherwise terminated Escrow in accordance with Article III hereof. 

Section 8.2 Conditions to Obligations of Buyer to Close.  The obligations of Buyer to 
consummate the transactions contemplated by this Agreement are further subject to satisfaction at or prior 
to the Closing Date of each of the following conditions, any of which may be waived in writing by Buyer 
in its sole discretion: 

(a) Accuracy of Representatives and Warranties.  The representations and 
warranties of Seller in Article IV of this Agreement or in any Ancillary Agreement delivered pursuant 
hereto shall be true and correct both as of the date of this Agreement and as of the Closing Date (except 
those representations and warranties that by their terms speak only as of the date of this Agreement or 
some other date, in which case as of such date), except to the extent any inaccuracies (without giving 
effect to any limitation or qualification as to “materiality” (including the word “material”) or Material 
Adverse Effect set forth therein) in any such representations or warranties would not reasonably be 
expected to have, individually or in the aggregate, a Material Adverse Effect; and Seller shall have 
performed in all material respects all obligations and agreements and complied with all covenants and 
conditions required to be performed or complied with by it under this Agreement or any Ancillary 
Agreement on or prior to the Closing Date.   

(b) No Material Adverse Effect.  Since the date of this Agreement, there will have 
been no Material Adverse Effect. 
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(c) Delivery of Other Items. Seller will have delivered to Buyer each of the items 
listed in Section 10.2 of this Agreement. 

(d) Consents. Seller will have obtained and delivered to Buyer the Consents listed 
on Schedule 5.3 and the Landlord Consent. 

Section 8.3 Conditions to Obligations of Seller to Close.  The obligations of Seller to 
consummate the transactions contemplated by this Agreement are further subject to satisfaction at or prior 
to the Closing Date of the following conditions, any of which may be waived in writing by Seller in their 
sole discretion: 

(a) Accuracy of Representations and Warranties.  The representations and 
warranties of Buyer in this Agreement or any Ancillary Agreement delivered pursuant hereto shall be true 
and correct both as of the date of this Agreement and as of the Closing Date (except those representations 
and warranties that by their terms speak only as of the date of this Agreement or some other date, in 
which case as of such date), except to the extent any inaccuracies (without giving effect to any limitation 
or qualification as to “materiality” (including the word “material”) or Material Adverse Effect set forth 
therein) in any such representations or warranties would not be material; and Buyer shall have performed 
in all material respects all obligations and agreements and complied with all covenants and conditions 
required to be performed or complied with by it under this Agreement or any Ancillary Agreement on or 
prior to the Closing Date.   

(b) No Material Adverse Effect.  Since the date of this Agreement, there will have 
been no Material Adverse Effect. 

(c) Delivery of Other Items.  Buyer will have delivered to Seller each of the items 
listed in Section 10.3 of this Agreement.  

(d) Consents.  Seller will have obtained the Consents listed on Schedule 5.3 and the 
Landlord Consent. 

(e) Transfer of Permits.  All Permits of Seller required to operate the Restaurant 
and the Purchased Assets shall be unconditionally transferred to Buyer, excluding the closing of 
transactions contemplated under the Liquor License Transfer Agreement; provided, however, that the 
Parties shall have duly executed the Liquor License Transfer Agreement and all related transaction 
documents in connection therewith, and Seller shall promptly cooperate with Buyer post-Closing to 
complete the transactions contemplated under the Liquor License Transfer Agreement. 

ARTICLE IX 
 

TERMINATION 

Section 9.1 Termination.  This Agreement may be terminated on a date prior to the Closing 
Date (the “Termination Date”) as follows: 

(a) by Buyer in accordance with Article III of this Agreement; 

(b) by mutual written consent of Buyer and Seller at any time; 

(c) by either Buyer or Seller at any time if any Governmental Authority shall have 
issued an order, decree or ruling or taken any other action permanently restraining, enjoining or otherwise 
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prohibiting the transactions contemplated by this Agreement, and such order, decree, ruling or other 
action shall have become final and non-appealable; provided, however, that the party terminating this 
Agreement pursuant to this Section 9.1(b) shall have used all commercially reasonable efforts to have 
such order, decree, ruling or action vacated; 

(d) by Buyer or Seller if a condition to the Closing obligation of the Party 
terminating the Agreement in Article VIII shall have become incapable of fulfillment at the Closing and 
such condition shall not have been waived in writing; provided, however, that the right to terminate this 
Agreement under this Section 9.1(d) shall not be available to any Party whose failure to fulfill any 
obligation under this Agreement has been the cause of, or resulted in, the failure of such condition to be 
satisfied. 

 The Party seeking to terminate this Agreement pursuant to this Section 9.1 (other than Section 
9.1(a)) shall give prompt written notice of such termination to the other Party. 

Section 9.2 Effect of Termination.  In the event of the termination of this Agreement 
pursuant to Section 9.1 hereof, this Agreement shall forthwith be terminated and have no further effect 
except (a) for the provisions of Section 12.1 relating to notices, Section 12.3 relating to controlling law, 
Section 12.8 relating to transaction costs and this Section 9.2 and (b) that nothing herein shall relieve any 
Party from liability for any willful breach of this Agreement.   

ARTICLE X 
 

CLOSING 

Section 10.1 Closing.  Subject to any earlier termination hereof, following the expiration of 
the Due Diligence Period, the closing of the transactions contemplated herein (“Closing”) will take place 
at the offices of Manatt, Phelps & Phillips, LLP in Los Angeles, California, beginning at 9:00 a.m. Pacific 
Standard Time on the second Business Day after the satisfaction or waiver of all conditions to the 
obligations of the Parties to consummate such transactions (other than conditions that by their nature are 
to be satisfied at Closing, but subject to the satisfaction or waiver of such conditions at Closing) and 
following delivery by the Parties of the deliverables listed in Sections 10.2 and 10.3 herein or on such 
other date or time as the Parties mutually determine (the actual date Closing occurs being the 
“Closing Date”).  Buyer and Seller will diligently and in good faith deliver the deliverables listed in 
Sections 10.2 and 10.3 herein.  Closing will be effective as of 12:01 a.m. Pacific Standard Time on the 
Closing Date (the “Effective Time”).  All actions to be taken and all documents to be executed or 
delivered at Closing will be deemed to have been taken, executed and delivered simultaneously, and no 
action will be deemed taken and no document will be deemed executed or delivered until all have been 
taken, delivered and executed, except in each case to the extent otherwise stated in this Agreement or any 
such other document.   

Section 10.2 Seller Closing Deliveries.  At Closing, Seller shall deliver to Buyer the 
following: 

(a) a Bill of Sale and Assignment and Assumption Agreement executed by Seller;  

(b) each of the Consents and the Landlord Consent;  

(c) the Assignment and Assumption of Lease Agreement for the Assumed  Lease 
executed by Seller;  
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(d) the Liquor License Transfer Agreement executed by Seller (and all related 
transaction documents); and 

(e) the Pre-Closing Releases. 

Section 10.3 Buyer Closing Deliveries.  At Closing, Buyer shall deliver to Seller the 
following: 

(a) the Purchase Price, in the manner described in Section 4.1; 

(b) a Bill of Sale and Assignment and Assumption Agreement executed by Buyer;  

(c) the Assignment and Assumption of Lease Agreement for the Assumed Lease 
executed by Buyer; and 

(d) the Liquor License Transfer Agreement executed by Buyer (and all related 
transaction documents). 

Section 10.4 Deposit.  Notwithstanding anything to the contrary contained in this Agreement, 
in the event Seller delivers all of the items to Buyer as required under Section 10.2, is  not otherwise in 
uncured material breach of this Agreement, and the Closing does not occur through no fault of Seller, 
Escrow Holder shall release the Deposit to Seller pursuant to this Section 10.4.    

ARTICLE XI 
 

INDEMNIFICATION 

Section 11.1 Seller’s Indemnification Obligations.  Seller shall save, indemnify, defend and 
hold harmless Buyer and its officers, directors, employees, agents, representatives, successors and assigns 
(collectively, the “Buyer Indemnified Parties”), from and against any and all Losses, arising out of, 
relating to, or resulting from: 

(a) any inaccuracy in or breach of any representation or warranty made by Seller in 
this Agreement or any Ancillary Agreement or any certificate delivered pursuant to this Agreement;  

(b) any breach or non-fulfillment of any covenant, agreement or obligation to be 
performed by Seller or its Affiliates pursuant to this Agreement or any Ancillary Agreement or any 
certificate or instrument delivered by or on behalf of Seller or its Affiliates at Closing pursuant to this 
Agreement or the Ancillary Agreements; 

(c) any Excluded Asset or any Excluded Liability; or 

(d) any third-party claim based upon, resulting from or arising out of the operation of 
the Restaurant or obligations of Seller or any of its Affiliates to the extent conducted, existing, or arising 
prior to the Closing Date (collectively, the “Buyer Losses”).   

Section 11.2 Certain Limitations on Seller’s Indemnification Obligations.   

(a) Threshold on Seller’s Indemnification Obligations.  Seller will not be 
obligated to so indemnify the Buyer Indemnified Parties under this Article X, unless and until the 
aggregate amount of Buyer Losses exceeds Ten Thousand and 00/100 Dollars ($10,000) (the 
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“Threshold”), in which event Seller shall be required to pay Buyer for all such Buyer Losses exceeding 
the Threshold. 

(b) Certain Treatment of Special Representations.  Notwithstanding the foregoing 
terms of this Section 10.2, the Threshold shall not apply to any Buyer Losses arising out of or relating to: 

(i) any Excluded Asset or any Excluded Liability; 

(ii) breaches of the representations, warranties, covenants, agreements and 
undertakings set forth in Sections 5.1 (Organization and Good Standing), 5.2 (Authorization), 5.3 
(Absence of Restrictions and Conflicts), 5.4 (Title to Purchased Assets), 5.8 (Taxes), 5.12 (brokers) and 
5.12 (Condition and Sufficiency of Assets); or 

(iii) intentional fraud of Seller. 

Section 11.3 Buyer  Indemnification Obligations.  Buyer shall save, indemnify, defend and 
hold harmless Seller and their officers, directors, employees, agents, representatives, successors and 
assigns (collectively, the “Seller Indemnified Parties”), from and against any and all Losses, arising out 
of, relating to, or resulting from: 

(a) any inaccuracy in or breach of any representation or warranty made by Buyer in 
this Agreement or any Ancillary Agreement or any certificate delivered pursuant to this Agreement;  

(b) any breach or non-fulfillment of any covenant, agreement or obligation to be 
performed by Buyer or its applicable Affiliates pursuant to this Agreement or any Ancillary Agreement or 
any certificate or instrument delivered by or on behalf of Seller or its Affiliates at Closing pursuant to this 
Agreement or the Ancillary Agreements; 

(c) any Purchased Asset or any Assumed Liability; or 

(d) any third-party claim based upon, resulting from or arising out of the operation of 
the Restaurant or obligations of Seller or its Affiliates to the extent conducted, existing, or arising on or 
after the Closing Date (except with respect to matters for which Buyer is entitled to indemnification 
pursuant to Section 10.1(a)) (collectively, the “Seller Losses”). 

Section 11.4 Indemnification Procedure. 

(a) Direct Claims for Indemnification.  Subject to the limitations set forth above, 
any Buyer Indemnified Party or Seller Indemnified Party (each, an “Indemnified Party”) may seek 
recovery of Losses pursuant to this Article XI by promptly delivering to Seller or Buyer (each, an 
“Indemnifying Party”), as applicable, a notice (i) stating that an Indemnified Party has paid, sustained, 
suffered or incurred a Loss and (ii) specifying in reasonable detail the nature of the Losses, including an 
estimate (if reasonably apparent) of the amount of the Loss and the date (if reasonably apparent) that such 
Loss was paid, suffered, sustained or incurred (a “Direct Claim Notice”).  The date of such delivery of a 
Direct Claim Notice is referred to herein as the “Indemnification Claim Date” of such Direct Claim 
Notice (and the claims for indemnification contained therein).  The Indemnifying Party may object to a 
claim for indemnification set forth in an Direct Claim Notice by delivering to the Indemnified Party 
seeking indemnification (and, in the case of a claim against the Escrow account, also to the Escrow 
Holder) within twenty (20) days after the delivery by an Indemnified Party of an Direct Claim Notice (the 
last day of such period, the “Objection Deadline”), a written statement of objection to the claim made in 
the Direct Claim Notice (an “Objection Notice”), which Objection Notice, in order to be effective, shall 
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set forth in reasonable detail the nature of the objections to the claims in respect of which the objection is 
made.  If the Indemnifying Party does not object in writing by the Objection Deadline, such failure to so 
object shall be an irrevocable acknowledgment by the Indemnifying Party that the Indemnified Party is 
entitled to the full amount of the claims for Losses set forth in such Direct Claim Notice (and such 
entitlement shall be conclusively and irrefutably established), and the Indemnifying Party shall take all 
necessary actions under this Agreement and the Escrow Agreement to effect payment in respect thereof. 

(b) Resolution of Conflicts. 

(i) If an Indemnifying Party timely delivers an Objection Notice in 
accordance with Section 10.4(a), the Indemnifying Party and the Indemnified Party shall attempt in good 
faith for twenty (20) days to resolve such dispute.  If the Indemnifying Party and the Indemnified Party 
reach an agreement with respect to such dispute, a memorandum setting forth such agreement shall be 
prepared and signed by both parties (a “Settlement Memorandum”) and, in the case of a claim against the 
Escrow account, shall be furnished to the Escrow Holder (any claims covered by such Settlement 
Memorandum, “Settled Claims”). 

(ii) If the Indemnifying Party and the Indemnified Party are unable to reach 
an agreement with respect to such dispute after good faith negotiation during the aforementioned 20-day 
period following delivery of an Objection Notice or the Objection Deadline, as applicable, with respect to 
such claim, any party to such dispute may institute dispute resolution proceedings in accordance with 
Section 11.12 and Section 11.13 with respect to the matter.  Any final and non-appealable written 
decision, judgment or award rendered by a Governmental Authority of competent jurisdiction as to the 
validity and amount of any claim in such Direct Claim Notice shall be final, binding, and conclusive upon 
the parties to this Agreement and any other Indemnifying Parties and Indemnified Parties.   

(c) Third Party Claims.  If any Indemnified Party receives notice of the assertion or 
commencement of any Action made or brought by any Person who is not a party to this Agreement or an 
Affiliate of a party to this Agreement or a representative of the foregoing (a “Third Party Claim”) against 
such Indemnified Party with respect to which the Indemnifying Party is obligated to provide 
indemnification under this Agreement, the Indemnified Party shall give the Indemnifying Party 
reasonably prompt written notice thereof (the “Third Party Claim Notice”), but in any event not later than 
twenty (20) days after receipt of such notice of such Third Party Claim.  The failure to give such prompt 
written notice shall not, however, relieve the Indemnifying Party of its indemnification obligations 
hereunder to the extent it does not prejudice the Indemnifying Party’s ability to defend such Third Party 
Claim, and then only to the extent of such prejudice.  The Third Party Claim Notice shall describe the 
Third Party Claim in reasonable detail, shall include copies of all material written evidence thereof and 
shall indicate the estimated amount, if reasonably practicable, of the Loss that has been or may be 
sustained by the Indemnified Party.  If such Losses are final and liquidated, the Third Party Claim Notice 
shall so state and such amount shall be deemed the amount of the Third Party Claim of the Indemnified 
Party.  If such Losses are not final and adjudicated, the Third Party Claim Notice shall so state and in such 
event, a claim shall be deemed asserted against the Indemnifying Party by the Indemnified Party in the 
amount specified in the Third Party Claim Notice.   

(d) Defense and Participation Regarding Third Party Claims.  This 
Section 11.4(d) relates only to Third Party Claims.   

 
(i) Election to Conduct Defense.  Promptly after receiving a Third Party 

Claim Notice under Section 11.4(c), the Indemnifying Party will have the option to conduct the Defense 
of such Third Party Claim, at the expense of the Indemnifying Party, except if (A) the aggregate amount 
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of the potential obligations of the Indemnified Party (or its Affiliates) regarding such Third Party Claim 
exceeds the maximum obligations of the Indemnifying Party under this Agreement regarding such Third 
Party Claim, (B)  it is reasonably likely that such Third Party Claim will adversely affect the Indemnified 
Party (or any of its Affiliates), other than as a result of money damages, or (C) the Indemnifying Party 
fails to provide the Indemnified Party with evidence reasonably satisfactory to the Indemnified Party that 
the Indemnifying Party has the financial resources to actively and diligently conduct the Defense of such 
Third Party Claim and fulfill the Indemnifying Party’s indemnification obligations under this Agreement 
with respect to such claim.  To elect to conduct such Defense, the Indemnifying Party must give written 
notice of such election to the Indemnified Party within ten (10) days (or within the shorter period, if any, 
during which a Defense must be commenced for the preservation of rights) after the Indemnified Party 
gives the corresponding Third Party Claim Notice to the Indemnifying Party (otherwise, such right to 
conduct such Defense will be deemed waived).  If the Indemnifying Party validly makes such election, it 
will nonetheless lose such right to conduct such Defense if it fails to continue to actively and diligently 
conduct such Defense.   

(ii) Conduct of Defense, Participation and Settlement.  If the Indemnifying 
Party conducts the Defense of such Third Party Claim, then (A) the Indemnified Party may participate, at 
its own expense (except that the Indemnifying Party will be responsible for the fees and expenses of the 
Indemnified Party’s counsel (but not more than one law firm per jurisdiction) if the Indemnified Party 
reasonably concludes that counsel to the Indemnifying Party has a conflict of interest), in such Defense 
(including any Proceeding regarding such Third Party Claim) and will have the right to receive copies of 
all notices, pleadings or other similar submissions regarding such Defense, (B) each Party will keep each 
other Party reasonably informed of all matters material to such Defense and Third Party Claim at all 
stages thereof, (C) the Indemnified Party will not (and will cause its Affiliates not to) admit liability with 
respect to, or compromise or settle, such Third Party Claim without the Indemnifying Party’s prior written 
consent (which consent will not be unreasonably withheld), and (D) there will be no compromise or 
settlement of such Third Party Claim without the consent of the Indemnified Party (which consent will 
not be unreasonably withheld). 

(iii) Indemnifying Party Does Not Conduct Defense.  If the Indemnifying 
Party does not have the option to conduct the Defense of such Third Party Claim or does not validly elect 
such option or does not preserve such option (including by failing to commence such Defense within ten 
(10) days following receipt of such Third Party Claim Notice or within the shorter period, if any, during 
which a Defense must be commenced for the preservation of rights), then the Indemnified Party may 
conduct the Defense of such Third Party Claim in any manner that the Indemnified Party reasonably 
deems appropriate, at the expense of the Indemnifying Party (subject to the other limitations of this 
Article X), and the Indemnified Party will have the right to compromise or settle such Third Party Claim 
after receiving the consent of the Indemnifying Party (which consent will not be unreasonably withheld). 

(e) Access and Cooperation.  Each Party will, and will cause its Affiliates to, 
cooperate and assist in all reasonable respects regarding such Third Party Claim, including by promptly 
making available to such other Party (and its legal counsel and other professional advisers with a 
reasonable need to know) all books and records of such Person relating to such Third Party Claim, subject 
to reasonable confidentiality precautions. 

(f) Reduction for Insurance.  Notwithstanding anything contained herein to the 
contrary, the determination of the amount of any Loss hereunder shall be net of any insurance proceeds 
received by the Indemnified Party or Parties in connection with such Loss. 

Section 11.5 Claims Period.  The representations and warranties of the Parties contained in 
this Agreement or any certificate delivered pursuant hereto shall survive the Closing as set forth in this 
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Section 11.5. There shall be no limit on the time during which or manner in which Buyer or Seller may 
bring a claim for intentional fraud.  The Claims Period under this Agreement shall commence on the date 
of this Agreement and: 

(a) (i) with respect to Buyer Losses arising from any breach of any representation or 
warranty in Sections 6.1 (Organization), 6.2 (Authorization), 6.3 (Absence of Restrictions and Conflicts),  
6.4 (Title To Purchased Assets), 6.13 (Brokers), and 6.14 (Condition and Sufficiency of Assets), the 
Claims Period shall continue indefinitely; and (ii) with respect to Buyer Losses arising from any breach of 
any representation or warranty in Sections 6.8 (Taxes), the Claims Period shall survive Closing until the 
expiration of the applicable statute of limitations; 

(b) with respect to all other Buyer Losses arising under this Agreement, the Claims 
Period shall terminate on the first anniversary of the Closing Date; and 

(c) with respect to all Seller Losses arising under this Agreement, the Claims Period 
shall terminate on the first anniversary of the Closing Date.  

If an Indemnified Party fails to give written notice to the Indemnifying Party of a claim prior to the close 
of business on the last day of the applicable Claims Period, then such claim will be barred.  
Notwithstanding the foregoing, if prior to the close of business on the last day of the applicable Claims 
Period, an Indemnifying Party shall have been properly notified of a claim for indemnity hereunder and 
such claim shall not have been finally resolved or disposed of at such date, such claim shall continue to 
survive and shall remain a basis for indemnity hereunder until such claim is finally resolved or disposed 
of in accordance with the terms hereof. 

 

ARTICLE XII 
 

MISCELLANEOUS PROVISIONS 

Section 12.1 Notices.  All notices and other communications required pursuant this 
Agreement will be made in writing and shall be deemed duly given (a) on the date of delivery if delivered 
personally, (b) on the first Business Day following the date of dispatch if delivered utilizing a next-day 
service by a recognized next-day courier, (c) on the date sent by facsimile or e-mail of a PDF document 
(with confirmation of transmission) if sent during normal business hours of the recipient, and on the next 
Business Day if sent after normal business hours of the recipient or (d) on the earlier of confirmed receipt 
or the fifth Business Day following the date of mailing if delivered by registered or certified mail, return 
receipt requested, postage prepaid.  All notices hereunder shall be delivered to the addresses set forth 
below: 

To Seller: TJBC, LLC 
 2029 Century Park East, 19th Fl. 

Los Angeles, California 90067 
 
 E-mail:  travis@brg-la.com 
 Attention: Peter C. Bronstein 
 

      With a copy (which shall not constitute notice) to: 
 Kramer Holcomb Sheik LLP  
 1925 Century Park East, Suite 1180 
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 Los Angeles, CA 90067 
 Phone:  (310) 551-0600 
 Facsimile: (310) 551-0601 
 E-mail:  ssheik@khslaw.com 
 Attention: Sheik Shahrokh, Esq. 

 
To Buyer: All Access Capital LLC 

9454 Wilshire Blvd., 6th Floor 
 Beverly Hills, CA  90212 

 
E-mail: david@allaccesscapital.com 
Attention: David Hay 

 
 with a copy (which shall not constitute notice) to:  
 
 Manatt, Phelps & Phillips, LLP 

11355 W. Olympic Blvd. 
 Los Angeles, CA 90064 
 Phone: (310)312-4256 
 Facsimile: (310)312-4224 

E-mail: MPortnoff@manatt.com 
 Attention:  Matthew A. Portnoff, Esq. 
 
  

or to such other representative or at such other address as such Party may furnish to the other Parties in 
writing. 

Section 12.2 Assignment; Successors in Interest.  No assignment, delegation or transfer by 
any Party of such Party’s rights and obligations under this Agreement, in whole or in part, by operation of 
law or otherwise, can be made except with the prior written consent of the other Party to this Agreement, 
and any such assignment without such prior written consent shall be null and void; provided, however, 
that Buyer may assign this Agreement without the prior consent of Seller (a) to any Affiliate of Buyer or 
(b) after Closing, in whole or in part, to (i) any lender of Buyer or any of its affiliates; (ii) any wholly-
owned subsidiary of Buyer; or (iii) any Person or entity that acquires, directly or indirectly, substantially 
all of the capital stock or assets of Buyer, whether through a merger, consolidation, purchase of stock, 
asset purchase or otherwise; provided further, that Seller may assign their rights under this Agreement, 
including the right to receive the Purchase Price, to one or more Affiliates of Seller without the consent of 
Buyer; provided still further, that no assignment shall limit the assignor’s obligations hereunder.  Subject 
to the preceding sentence, this Agreement will be binding upon, inure to the benefit of, and be enforceable 
by the Parties and their successors and permitted assigns, and any reference to a Party will also be a 
reference to a successor or permitted assign. 

Section 12.3 Controlling Law; Amendment.  This Agreement and all disputes or 
controversies arising out of or relating to this Agreement or the transactions contemplated hereby will be 
governed by and construed and enforced in accordance with the internal laws of the State of California, 
without reference to its choice of law rules.  This Agreement may not be amended, modified or 
supplemented in any manner, whether by course of conduct or otherwise, except by written agreement 
signed on behalf of each of the Parties. 

Section 12.4 Severability.  Whenever possible, each provision or portion of any provision of 
this Agreement shall be interpreted in such manner as to be effective and valid under applicable Law, but 
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if any provision of this Agreement is held to be prohibited, invalid, illegal or unenforceable in any respect 
under any applicable Law or rule in any jurisdiction, such provision will be ineffective to the extent of 
such prohibition, invalidity, illegality or unenforceability without affecting any remaining provision or 
portion of any provision of this Agreement in such jurisdiction, and the provision in question shall be 
reformed so as to make it enforceable to the greatest extent necessary to give effect to the provisions 
hereof.  To the extent permitted by law, the Parties waive any provision of law which renders any such 
provision prohibited or unenforceable in any respect. 

Section 12.5 Counterparts; Electronic Signature.  This Agreement may be executed in two 
or more counterparts, each of which shall be deemed an original, but all of which together shall be 
deemed to be one and the same agreement.  A signed copy of this Agreement and the Ancillary 
Documents delivered by facsimile, e-mail or other means of electronic transmission shall be deemed to 
have the same legal effect as delivery of an original signed copy of this Agreement or any Ancillary 
Documents.   

Section 12.6 Waiver.  No failure or delay of either party in exercising any right or remedy 
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or 
power, or any abandonment or discontinuance of steps to enforce such right or power, or any course of 
conduct, preclude any other or further exercise thereof or the exercise of any other right or power.  The 
rights and remedies of the Parties hereunder are cumulative and are not exclusive of any rights or 
remedies which they would otherwise have hereunder.  Any agreement on the part of a Party to any 
extension or waiver of any provision of this Agreement will be valid only if set forth in an instrument in 
writing signed on behalf of such Party by a duly authorized officer of such Party.  A waiver by a Party of 
the performance of any provision hereof will not be construed as a waiver of any other provision. 

Section 12.7 Cooperation Following the Closing.  Following the Closing, each of the Parties 
shall execute and deliver such further instruments and agreements as the other Party shall reasonably 
request to consummate or confirm the transactions provided for in this Agreement, to accomplish the 
purpose of this Agreement or to assure to the other Party the benefits of this Agreement. 

Section 12.8 Transaction Costs.  Except as provided above or as otherwise expressly 
provided herein, (a) Buyer will pay its own fees, costs and expenses incurred in connection with this 
Agreement and the Ancillary Agreements and the transactions contemplated hereby and thereby, whether 
or not such transactions are consummated, including the fees, costs and expenses of its financial advisors, 
accountants and counsel and (b) Seller will pay its own fees, costs and expenses incurred in connection 
with this Agreement and the Ancillary Agreements and the transactions contemplated hereby and thereby, 
whether or not such transactions are consummated, including the fees, costs and expenses of their 
financial advisors, accountants and counsel. 

Section 12.9 Interpretation.  When a reference is made in this Agreement to a Section, 
Article, Schedule or Exhibit such reference shall be to a Section Schedule, Article or Exhibit of this 
Agreement unless otherwise indicated.  The table of contents and headings contained in this Agreement or 
in any Exhibit are for convenience of reference purposes only and shall not affect in any way the meaning 
or interpretation of this Agreement.  All words used in this Agreement will be construed to be of such 
gender or number as the circumstances require.  Any capitalized terms used in any Exhibit or Schedule 
but not otherwise defined therein shall have the meaning as defined in this Agreement.  All Exhibits and 
Schedules annexed hereto or referred to herein are hereby incorporated in and made a part of this 
Agreement as if set forth herein.  The word “including” and words of similar import when used in this 
Agreement will mean “including, without limitation,” unless otherwise specified. 
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Section 12.10 Entire Agreement.  This Agreement (including the Exhibits and Schedules 
hereto) and the Ancillary Agreements constitute the entire agreement, and supersede all prior written 
agreements, arrangements, communications and understandings and all prior and contemporaneous oral 
agreements, arrangements, communications and understandings between the Parties with respect to the 
subject matter hereof and thereof.  Notwithstanding any oral agreement or course of action of the Parties 
or their Representatives to the contrary, no party to this Agreement shall be under any legal obligation to 
enter into or complete the transactions contemplated hereby unless and until this Agreement shall have 
been executed and delivered by each of the Parties. 

Section 12.11 No Third-Party Beneficiaries.  Nothing in this Agreement, express or implied, 
is intended to or shall confer upon any Person other than the Parties and their respective successors and 
permitted assigns any legal or equitable right, benefit or remedy of any nature under or by reason of this 
Agreement, except as provided in Article X. 

Section 12.12 Submission to Jurisdiction.  Each of the Parties irrevocably agrees that any 
Action or Proceeding arising out of or relating to this Agreement brought by the other party or its 
successors or assigns shall be brought and determined in any California State or federal court located in 
Los Angeles County, California, and each of the Parties hereby irrevocably submits to the exclusive 
jurisdiction of the aforesaid courts for itself and with respect to its property, generally and 
unconditionally, with regard to any such Action or Proceeding arising out of or relating to this Agreement 
and the transactions contemplated hereby.  Each of the Parties agrees not to commence any Action or 
Proceeding relating thereto except in the courts described above in California, other than actions in any 
court of competent jurisdiction to enforce any judgment, decree or award rendered by any such court in 
Los Angeles County, California as described herein.  Each of the Parties further agrees that notice as 
provided herein shall constitute sufficient service of process and the Parties further waive any argument 
that such service is insufficient.  Each of the Parties hereby irrevocably and unconditionally waives, and 
agrees not to assert, by way of motion or as a defense, counterclaim or otherwise, in any Action or 
Proceeding arising out of or relating to this Agreement or the transactions contemplated hereby, (a) any 
claim that it is not personally subject to the jurisdiction of the courts in Los Angeles County, California, 
as described herein for any reason; (b) that it or its property is exempt or immune from jurisdiction of any 
such court or from any legal process commenced in such courts (whether through service of notice, 
attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or 
otherwise); and (c) that (i) the Action or Proceeding in any such court is brought in an inconvenient 
forum; (ii) the venue of such Action or Proceeding is improper; or (iii) this Agreement, or the subject 
matter hereof, may not be enforced in or by such courts. 

Section 12.13 Enforcement.  The Parties agree that irreparable damage would occur in the 
event that any of the provisions of this Agreement were not performed in accordance with their specific 
terms or were otherwise breached.  Accordingly, each of the Parties shall be entitled to specific 
performance of the terms hereof, including an injunction or injunctions to prevent breaches of this 
Agreement and to enforce specifically the terms and provisions of this Agreement in any state or federal 
court located in Los Angeles County, California, this being in addition to any other remedy to which such 
party is entitled at law or in equity.  Each of the Parties hereby further waives (a) any defense in any 
action for specific performance that a remedy at law would be adequate and (b) any requirement under 
any law to post security as a prerequisite to obtaining equitable relief. 

Section 12.14 Attorney’s Fees.  In the event of any litigation between the Parties with respect 
to the Purchased Assets, this Agreement, the Escrow, the performance of their obligations hereunder or 
the effect of a termination under this Agreement, the non-prevailing party as determined by a court shall 
pay all reasonably incurred costs and expenses incurred by the prevailing party in connection with such 
litigation including, without limitation, reasonable attorneys' fees. Notwithstanding any provisions of this 
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Agreement to the contrary, the obligations of the parties under this Section 12.14 shall survive any 
termination of this Agreement and the Closing. 

[Signature page follows] 
 

29 
316694648.8  

Case 2:16-bk-19299-SK    Doc 14    Filed 07/21/16    Entered 07/21/16 18:24:18    Desc
 Main Document      Page 43 of 117



Case 2:16-bk-19299-SK    Doc 14    Filed 07/21/16    Entered 07/21/16 18:24:18    Desc
 Main Document      Page 44 of 117



Case 2:16-bk-19299-SK    Doc 14    Filed 07/21/16    Entered 07/21/16 18:24:18    Desc
 Main Document      Page 45 of 117



 

EXHIBIT A 
 Two (2) six tap draft systems  
 Two (2) three door micro-matic short draw keg storage coolers  
 One (1) 24" reach in cooler for glasses  
 Three (3) 36" prep/ storage table  
 One (1) three-compartment sink 
 Two (2) speed wells  
 Twenty Nine (29) tables  
 One (1) Walk-in cooler 
 One (1) 24" true cooler with prep top  
 One (1) 8' L shape granite table 
 One (1) 24" flat top griddle 
 Two (2) 40lb dean deep fryers  
 One (1) six-burner imperial stove top w/ oven  
 One (1) 48" prep table 
 One (1) 72" prep table  
 One (1) 36" prep sink 
 One (1) L shape three-compartment dish sink 
 One (1) Butler dishwasher  
 Two (2) 60" l shape storage shelves  
 Ten (10) 48" storage shelves  
 One (1) 20qt Hobart floor mixer  
 One (1) wood Burning brick oven  
 One (1) 8ft 3 door food cooler with prep top  
 One (1) 8ft storage floor shelf  
 One (1) industrial heaters  
 Two (2) ceiling fans  
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EXHIBIT B 
 

 City of Los Angeles Conditional Use Permit 
 On-Site General Eating Type 47 ABC Liquor License 
 Off-Site Catering Type 58 ABC Liquor License 
 City of Los Angeles Fire Permit  
 City of Los Angeles Business Tax Registration Certificate 
 BOE Seller’s Permit 
 County of Los Angeles Public Health Permit 
 Certificate of Occupancy – City of Los Angeles Fire Department 
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EXHIBIT C 
 

 Landlord Consent 
 Satisfactory written evidence from the City of Los Angeles that no grease trap is required to 

operate the Restaurant for food and beverage operations 
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EXHIBIT D 

 
1. Southern Wine and Spirits 

a. Southern Wine v. TJBC & Fatty’s Public House 
b. Judgment entered 3/22/16 
c. $1414.82 

2. City and State Tax Liens 
a. Fatty’s Public House 
b. LA County Tax Collector (11/21/13)- $1886.57 
c. LA County Tax Collector (12/11/14)- $2270.96 
d. State Tax (Employment Dev. Dept (EDD); 05/18/15)- $3691.74 
e. State Tax (Employment Dev. Dept (EDD); 07/22/15)- $2690.10 
f. State Tax (Employment Dev. Dept (EDD); 09/25/15)- $4543.22 

3. UCC and Tax Liens 
a. Fatty’s Public House 
b. UCC statement by Sysco Los Angeles- filed 02/05/14- security interest on all goods 
c. State Tax (Employment Dev. Dept (EDD); 05/21/15)- $3515.14 
d. State Tax (Employment Dev. Dept (EDD); 08/18/15)- $1990.42 
e. State Tax (Employment Dev. Dept (EDD); 11/12/15)- $721.10 

4. State Tax Lien 
a. Open Air Kitchen 
b. LA County Tax Collector (12/15/15)- $2998.12 

5. Pending Suits 
a. TJBC LLC 
b. Southern Wine v. TJBC (see item 1 above- same amount, same claim) 
c. Morris v. TJBC 

6. State Tax Lien 
a. TJBC LLC 
b. State Tax (CA Board of Equalization (12/11/15)- $10,506.98 

i. 10/08/14 (for period 08/01/14 to 08/31/14)- $194.00  
ii. 05/22/15 (for period 01/01/15 to 03/31/15)- $6217.98  

iii. 04/15/15 (for period 02/01/15 to 02/28/15)- $3500  
7. UCC, Tax Liens 

a. TJBC LLC 
b. UCC lien- Oakfire Pizza Co. Inc (UCC financing statement) 07/03/12 
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EXHIBIT E 

 
a. Southern Wine v. TJBC & Fatty’s Public House 
b. Morris v. TJBC 
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DISCLOSURE SCHEDULES 

 
Schedule Description Exhibit Notes 
    
2.1(a) Equipment List Exhibit A  
2.1(d) Assumed Pre-Paid Expenses n/a  
2.1(e) Assumed Contracts n/a  
2.1(f) Inventory  Exhibit A  
2.1(g) Permits Exhibit B  
5.3 Consents Exhibit C  
5.4 Liens Exhibit D  
5.5 Legal Proceedings Exhibit E  
5.6(b) Permits Exhibit B  
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ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT 

THIS ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT ("Assignment") dated 
[______, 2016], is made by and among Bernard B. Becker and Marlene G. Becker, individually, and as 
Trustees of the Becker Living Trust (“Trust” or “Lessor”), TJBC, LLC, a California limited liability 
company (“TJBC” or “Assignor”), and All Access Capital LLC, a California Limited Liability Company.  
This Assignment is made in reference to the facts set forth below.  

RECITALS 

A. Marlene G. Becker, as lessor (“Original Lessor”), and Nazrul I. AH and Faisal Ali 
(collectively, “Ali”), entered into a written lease dated April 1, 1992 (the “Original Lease”), in which 
Lessor leased to Ali the premises located in the City of Los Angeles, County of Los Angeles, State of 
California, commonly known as 829 North La Cienega Boulevard (the “Original Premises”), and more 
particularly described in the Original Lease. 

B. Original Lessor and Ali entered into a First Amendment of Lease dated September 15, 
1992 (the “First Amendment”), in which the property described in the First Amendment was added to the 
Original Lease (this additional property together with the Original Premises is referred to herein as the 
“Premises”). 

C. The Original Lease, as amended, was assigned by Ali to Anthony Cacciotti (“Cacciotti”) 
and Amici Di Los Angeles, a California corporation (“Amici”), pursuant to a written Assignment of Lease 
dated June 21, 1993, and to which Marlene G. Becker as lessor consented. 

D. Lessor and Cacciotti, Amici, and Brian Reed (“Reed”) entered into a Second Amendment 
of Lease dated April 1, 1996 (the “Second Amendment”), in which Reed was added as a lessee. 

E. The Original Lease, as amended, was assigned by Cacciotti and Amici to Reed pursuant 
to a written Assignment of Lease dated June 20, 1997, and to which Original Lessor, as lessor, consented. 

F. The Original Lease, as amended, was assigned by Reed to Jean Francois Meteigner 
(“Meteigner”), Jean Francois, Inc. (“Jean”), and Bistro Provencal, Ltd., a California limited partnership 
(“Bistro”), pursuant to a written Assignment of Lease dated October 7, 1997, and to which Original 
Lessor, as lessor, consented. 

G. Original Lessor, as lessor, and Meteigner, Jean, and Bistro entered into a Third 
Amendment of Lease dated October 7, 1997 (“Third Amendment”). 

H. The Original Lease, as amended, was assigned by Meteigner, Jean, and Bistro to 
Thaddeus Smith (“Smith”) and John Lahr (“Lahr”), pursuant to a written Assignment of Lease dated 
February 24, 1999, and to which Original Lessor, as lessor consented. 

I. Original Lessor conveyed the Premises to the Trust on May 14, 2002, whereby the Trust 
became the lessor of the property. 

J. Lessor, Smith and Lahr entered into a Fourth Amendment of Lease dated January 1, 
2004. 

K. The Original Lease, as amended, was assigned by Smith and Lahr to Greg Morris 
“Morris”) pursuant to a written assignment of Lease dated May 21, 2012, and to which the Lessor 
consented. 
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L. Lessor and Morris entered into a Fifth Amendment of Lease dated May 21, 2012. 

M. The Original Lease, as amended, was assigned by Morris to TJBC pursuant to a written 
Assignment of Lease dated _______, 20__, and to which Lessor, as lessor, consented. 

N. The Original Lease, as amended by the First Amendment, Second Amendment, Third 
Amendment, Fourth Amendment and Fifth Amendment is referred to herein as the “Lease.” 

O. Assignor desires to assign all of its right, title and interest in and to the Lease and the 
Premises to Assignee, and Assignee desires to assume all liabilities under the Lease. 

P. Lessor consents to the proposed assignment on the conditions set forth in this 
Assignment. 

AGREEMENT 

1. Effective Date of Assignment. This Assignment shall take effect immediately upon the 
closing of the sale of the business located at the Premises (the “Effective Date”) to Assignee, which 
escrow is currently pending at Federal Escrow, Inc., 23734 Valencia Blvd., Valencia, California 91355, 
escrow number [______] (“Sale Escrow”). Assignee will promptly notify Lessor of the such closing. 

2. Assignment and Assumption. Assignor assigns, transfers and conveys to Assignee all of 
its right, title and interest in, to and under the Lease, free and clear of any encumbrances, together with 
such other rights, causes of action and remedies as may arise by operation of law, in law or equity, in 
connection with the Lease, and Assignee accepts the assignment and assumes and agrees to perform, from 
the Effective Date, as a direct obligation to Lessor, all provisions of the Lease. 

3. Lessor's Consent. Lessor consents to the assignment without waiver of the restriction 
concerning further assignment. 

4. Insurance.  Assignee agrees to promptly obtain a Certificate of Insurance naming Lessor 
as an additional insured on its liability insurance as required under Paragraph 8.2(a) of the Lease. 

5. Security Deposit. The parties hereto acknowledge that Lessor now holds the sum of 
[$________] as a security deposit for the benefit of Assignee, to be applied in accordance with the 
provisions of the Lease. Assignor releases all claims to that sum.   

6. Release of Assignor.  Except as otherwise provided in this Agreement, this Agreement shall 
operate to release Assignor from its liability to Lessor under the Lease as of the Effective Date. 

 
7. Conditions to Effectiveness of this Assignment. This Assignment shall not be effective 

until all of the following conditions for the benefit of Lessor have been satisfied. Assignor and Assignee 
will provide instructions to the Sale Escrow in which this Assignment will be deposited that this 
Assignment is not to be delivered to Assignor and Assignee until Lessor has advised the Sale Escrow that 
the following conditions have been met: 

 
(a) All real property taxes due at a proration to Lessor with regard to the Premises as 

of the Effective Date shall be paid to Lessor by Assignor. 

(b) All rent payable under the Lease to be current as of the Effective Date and all late 
payment penalties due under the Lease will have been paid. 

(c) On or before the Effective Date, Lessor is presented with evidence that all 
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insurance coverage required by the Lease are in effect. 

(d) [Assignee has paid to Lessor the amount of [$____] as additional security deposit 
to be held by Lessor under the security deposit provisions of the Lease.] 

8. Personal Property of Lessor. Attached hereto as Exhibit A is a list of certain personal 
property currently located in the Premises which all parties hereto acknowledge is owned by Lessor. 

9. Miscellaneous. 

(a) Attorney's Fees. If any party hereto commences an action against any of the 
other parties arising out of or in connection with this Assignment, the prevailing party shall be entitled to 
recover from the losing party reasonable attorney's fees, expert witness, accountant and paralegal fees, 
and costs of suit, including attorney’s fees incurred in post judgment proceedings. 

(b) Successors and Assigns. Subject to the provision of the Lease, this Assignment 
shall be binding on, and inure to the benefit of, the parties and their successors and assigns. 

(c) Notice. All notices, requests, demands, and other communications under this 
Assignment shall be in writing and shall be deemed to have been duly given on the date of service if 
served personally and on the party to whom notice is to be given, on the date of receipt (or refusal to 
accept receipt) if delivered by overnight delivery service to the party to whom notice is to be given, or on 
the third business day after mailing if mailed to the party to whom notice is to be given, by first class 
mail, registered or certified, postage prepaid, and properly addressed as follows: 

To Lessor: 
 
Marlene G. Becker  
2016 Holmby Avenue  
Los Angeles, CA 90025 
 
With a copy to: 
 
[__________] 
 
To Assignor: 
 
TJBC, LLC 
[_________] 
 
With a copy to: 
 
Kramer, Holcomb & Sheik LLP 
1925 Century Park East, Suite 1180 
Los Angeles, CA 90067 
E-mail: ssheik@khslaw.com 
Attn: Shahrokh Sheik, Esq.  
 
To Assignee: 
 
All Access Capital LLC 
9454 Wilshire Blvd., 6th Floor 
Beverly Hills, CA  90212 
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E-mail: David@allacesscapital.com    
Attn: David Hay 
 
With a copy to: 
 
Manatt, Phelps & Phillips, LLP 
11355 W. Olympic Blvd. 
Los Angeles, CA 90064 
E-mail: MPortnoff@manatt.com 
Attention:  Matthew A. Portnoff, Esq. 
 
(d) Further Acts. Lessor, Assignor and Assignee hereby covenant that each will, at 

any time and from time to time upon request by the other, and without the assumption of any additional 
liability thereby, execute and deliver such further documents and do such further acts as such party may 
reasonably request in order to fully effect the purpose of this Assignment. 

(e) No Third Party Beneficiaries.  The terms and provisions of this Agreement are 
intended solely for the benefit of the parties and their respective permitted successors or assigns, and it is not 
the intention of the parties to confer, and this Agreement shall not confer, third-party beneficiary rights upon 
any other person. 

(f) Binding Effect.  This Agreement shall inure to the benefit of and be binding upon 
the parties and their legal representatives, successors and assigns. 

(g) Counterparts.  This Agreement may be executed in one or more counterparts, 
each and all of which shall be deemed an original and all of which together shall constitute but one and 
the same instrument.  The facsimile signature of any party to this Agreement or a PDF copy of the 
signature of any party to this Agreement delivered by electronic mail for purposes of execution or 
otherwise, is to be considered to have the same binding effect as the delivery of an original signature on 
an original instrument. 

(h) Governing Law. The Parties agree that this Agreement shall be governed by and 
construed in accordance with the laws of the State of California without giving effect to any choice or 
conflict of law provision or rule thereof.  Any proceeding which arises out of or relates in any way to the 
subject matter of this Agreement shall be brought solely in the state and federal courts located in Los 
Angeles, California, and the Parties both consent to the jurisdiction and venue of each such court. The 
prevailing party in any action or suit for breach by another party of any of the covenants, conditions, 
agreements or provisions of this Agreement shall be entitled to recover all costs and expenses of the 
action or suit, including reasonable attorneys’ fees. 

(i) Entire Agreement. This Assignment is the entire agreement between the parties 
hereto with respect to the subject matter hereof and supersedes all prior agreements between the parties. 
 

[Signatures to follow.]
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IN WITNESS WHEREOF, this Agreement has been duly executed by the parties as of the date 
first above written.  

 
 
LESSOR 
 
 

 
 
_________________________________________ 
Marlene G. Becker, an Individual 
 
_________________________________________ 
Bernard B. Becker, an Individual 
 
 
Becker Living Trust 
 
By:______________________________________ 
 Marlene G. Becker  
 Its: Trustee 
 
By:______________________________________ 
 Bernard B. Becker 
 Its: Trustee 
 
 

ASSIGNOR 
 

TJBC, LLC,  
a California limited liability company 
 
 
By:______________________________________ 
 Travis Lester 
 Its: Managing Member 
 
 

ASSIGNEE 
 

All Access Capital LLC,  
a California limited liability company 
 
 
By:______________________________________ 
 David Hay 
 Its: Managing Member 
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EXHIBIT A 
 

Lease, Amendments and Assignments 
 
 

[Copies to be attached]
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EXHIBIT B 
 

Personal Property of Lessor 

1. Kitchen wood block table 

2. Dishwasher 

3. Stainless steel sink unit 

4. Walk-in cooler 

5. Beverage cooler in the bar 

6. Two six-burner stoves with oven 

7. Fryer 

8. Gas charbroiler 

9. Two drawer refrigerator unit 

10. Center steam table with two door refrigerator 

11. Stainless steel work table 

12. Three metal wire racks (in walk-in cooler) 

13. One metal rack holder 

14. Two door freezer 

15. One metal floor rack 
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BILL OF SALE AND ASSIGNMENT AGREEMENT 

 
THIS BILL OF SALE AND ASSIGNMENT AGREEMENT (the “Bill of Sale”) is made and 

effective as of ______, 2016, by TJBC, LLC, a California limited liability company (“Seller”), in favor of 
All Access Capital, LLC, a California limited liability company (“Buyer”).  All capitalized terms used 
and not otherwise defined in this Bill of Sale shall have the respective meanings set forth in the Asset 
Purchase Agreement described below. 

 
WHEREAS, Buyer and Seller have entered into an Asset Purchase Agreement dated as of 

______, 2016 (the “Asset Purchase Agreement”).   
 
NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby 

acknowledged: 
 

1. Assignment and Assumption.  Subject to the terms and conditions of the Acquisition 
Agreement, Seller hereby sells, conveys, transfers and assigns to Buyer all of Seller’s right, title and 
interest in and to all of the Purchased Assets free and clear of any and Liens, to have and to hold the same, 
with the appurtenances thereof, unto Buyer, its successors and assigns forever, to and for their own use 
and benefit. 

2. Power of Attorney.  For the consideration aforesaid, Seller hereby constitutes and 
appoints Buyer, its successors and assigns, the true and lawful attorney or attorneys of Seller, with full 
power of substitution, for Seller and in its name and stead, or otherwise, but on behalf, and for the benefit, 
of Buyer, its successors and assigns, to demand and receive from time to time, any and all properties 
hereby given, granted, bargained, sold, assigned, transferred, conveyed, set over, confirmed or delivered 
and to give receipts and releases for and in respect of the same and any part thereof, and from time to time 
to institute and prosecute in the name of Seller or otherwise, but for the benefit of Buyer, its successors 
and assigns, any and all proceedings at law, in equity or otherwise, which Buyer, its successors or assigns, 
may deem proper in order to collect, assert or enforce any claim, right or title of any kind in and to the 
properties hereby given, granted, bargained, sold, assigned, transferred, set over, confirmed, delivered or 
conveyed, and to defend or compromise any or all actions, suits or proceedings in respect of any of said 
properties and do all such acts and things in relation thereto as Buyer, its successors and assigns, shall 
deem advisable, Seller hereby declaring that the appointment made and the powers hereby granted are 
coupled with an interest and are and shall be irrevocable by Seller in any manner and for any reason. 

3. Covenants.  Seller, for itself and its successors and assigns, does hereby covenant with 
Buyer, its successor and assigns, that Seller and its successors and assigns shall do, execute, acknowledge 
and deliver, or shall cause to be done, executed, acknowledged and delivered all such further acts, deeds, 
bills of sale, transfers, assignments, conveyances, powers of attorney, conveying and confirming unto 
Buyer, its successors and assigns, all and singular, the properties hereby granted, sold, assigned, 
transferred, conveyed and delivered as Buyer, its successors or assigns, shall reasonably require. 

4. Required Consents.  To the extent that the assignment of any claim, suit, contract, 
license, lease, charter, commitment, sales order or purchase order to be assigned to Buyer hereby shall 
require the consent of the other party thereto, this instrument shall not constitute an assignment of the 
same if such consent has not been given and if an assignment or attempted assignment without such 
consent of said other party would constitute a breach thereof or in any way adversely affect the rights, 
powers, privileges, or liabilities of Seller or Buyer thereunder; provided, however, that once such consent 
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is obtained, this instrument shall effect an assignment of such claim, suit, contract, license, permit, lease, 
charter, commitment, sales order or purchase order.  Seller agrees that it shall use its commercially 
reasonable efforts to obtain any required consent of the other party or parties to all such claims, suits, 
contracts, licenses, leases, charters, commitments, sales orders or purchase orders of Seller to the 
assignment thereof to Buyer and shall cooperate with Buyer in any arrangement which Buyer shall 
consider reasonably designed to provide for Buyer the benefits under any such claims, suits, contracts, 
licenses, leases, charters, commitments, sales orders or purchase orders which are not assigned hereby, 
including enforcement for the benefit of Buyer of any and all rights, powers and privileges of Seller 
against the other party or parties thereto arising in respect of any default, breach of cancellation by such 
other party or parties or otherwise.  

5. Headings.  The headings contained in this Bill of Sale are for reference purposes only 
and shall not affect in any way the meaning or interpretation of this Bill of Sale. 

6. Third Party Actions.  Seller hereby agrees to cooperate in defending or prosecuting any 
claims or litigation relating to the transfer of title as provided herein, and to make available and furnish 
appropriate documents and testimony in connection therewith. 

7. No Third-Party Beneficiaries.  This Bill of Sale is not intended and shall not be deemed 
to confer upon or give any person except the parties to this Bill of Sale and the parties to the Asset 
Purchase Agreement and their respective successors and permitted assigns any right, title, interest, 
remedy, claim, liability, reimbursement, cause of action or other right under or by reason of this Bill of 
Sale. 

8. Governing Law.  This Bill of Sale shall be construed and enforced in accordance with 
the laws of the State of California, regardless of the laws that might otherwise govern under applicable 
principles of conflicts laws thereof. 

9. Conflict with Asset Purchase Agreement.  Nothing contained in this Bill of Sale shall 
be deemed to supersede or modify any of the obligations, agreements, covenants or warranties of Seller or 
Buyer contained in the Asset Purchase  Agreement.  In the event that any provision of this Bill of Sale be 
constructed to conflict with a provision in the Asset Purchase  Agreement, the provision in the Asset 
Purchase Agreement shall be deemed to be controlling. 

 
[Remainder of Page Left Blank Intentionally] 
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IN WITNESS WHEREOF, Seller and Buyer have each caused this Bill of Sale to be duly 
executed and delivered as of the date first written above. 
 

 
 ALL ACCESS CAPITAL, LLC,  

California limited liability company 
  

 By:______________________________ 
Name: 
Title: 

 
 

 TJBC, LLC,  
a California limited liability company  
 

 By:______________________________ 
Name: 
Title: 
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LIQUOR LICENSE TRANSFER AGREEMENT 

THIS LIQUOR LICENSE TRANSFER AGREEMENT (this "Agreement") is dated as of ___________, 
2016 ("Effective Date"), is being executed by and between All Access Capital LLC, a California limited 
liability company (“Buyer”) and TJBC, LLC, a California limited liability company (“Seller”), and shall 
serve as an agreement between all parties for the sale and transfer of the License (as defined below).  The 
parties hereto hereby agree as follows: 

1. Definitions.  For the purposes of this Agreement the following terms will be defined as 
follows: 

(a) “Closing,” and “Closing Date” are terms used interchangeably in this Agreement.  
The Closing or the Closing Date with respect to the License (as defined below) shall occur on the earlier 
to occur of: (1) the first business day after that period of time which is five (5) days after receipt by Buyer 
of written notice that the Department (as defined below) has approved the application for the transfer of 
the License to Buyer or Buyer’s designee or (2) the Outside Date. 

(b) “Department” shall mean the California Department of Alcoholic Beverage 
Control. 

(c) “Deposit” shall mean the amount of $_______, which shall be deposited by 
Buyer in the Escrow pursuant to this Agreement.   

(d)  “Effective Date” shall mean the date from which all dates in this Agreement will 
be measured, shall be the date of this Agreement. 

(e) “Escrow” shall have the meaning given thereto in Paragraph 4 hereof. 

(f) “Escrow Holder” Federal Escrow, Inc. 

(g) “License” shall mean the existing Type 47 “On-Sale General Eating Place” 
liquor license for Open Air Kitchen, which bears Alcoholic Beverage License Type Number 350485, used 
in the operation of the Restaurant, and has been issued by the Department, as may be amended, modified, 
supplemented or renewed. 

(h) “Notices” shall mean those certain written notices sent as follows to: 

If to Seller: INSERT SELLER NOTICE INFORMATION HERE. 

If to Buyer: INSERT BUYER NOTICE INFORMATION HERE. 

(i) “Opening of Escrow” shall have the meaning given thereto in Paragraph 4 
hereof. 

(j) “Outside Date” Date shall mean the date that is ninety (90) days after the 
Effective Date. 

(k) “Transfer Price” means the transfer price for the License which shall be equal to 
the Deposit. 
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2. Transfer.  Upon and subject to the terms and conditions set forth in this Agreement, 
Seller agrees to transfer all of Seller’s right, title and interest in, to and under the License.  In 
consideration of Seller’s transfer of the License to Buyer, Buyer will pay to Seller the Transfer Price. 

3. Transfer Price.  Upon the Opening of Escrow (as defined in Paragraph 4 below), Buyer 
shall deliver the Deposit to Escrow Holder. 

4. Escrow. 

(a) Opening of Escrow.  As soon as reasonably practicable after the mutual 
execution of this Agreement, Buyer and Seller will open an escrow (the “Escrow”) with the Escrow 
Holder by delivering to Escrow Holder a fully executed copy of this Agreement and copies of the 
License, delivery of which copies shall be the responsibility of Seller, and in accordance with the 
provisions of the Alcoholic Beverage Control Act and Title 4, California Code of Regulations (the 
“Opening of Escrow”).  The transfer of the License will be completed through the Escrow.  Buyer and 
Seller agree to execute any additional instructions reasonably required by the Escrow Holder.  If there is a 
conflict between any printed escrow instructions and this Agreement, the terms of this Agreement will 
govern. 

(b) Closing.  The Closing for the License shall occur on the Closing Date.  In the 
event that the Department disapproves the application for the transfer of the License to Buyer or Buyer’s 
designee, and Buyer has notified the Escrow Holder of such disapproval, Escrow shall terminate, Escrow 
Holder shall immediately deliver the Deposit to Buyer. 

5. Deliveries to Escrow Holder. 

(a) By Seller.  On or prior to the Closing Date, Seller will deliver or cause to be 
delivered to Escrow Holder the following items: 

(i) Three original executed copies of a Bill of Sale for the License (“Bill of 
Sale”), in the form attached to this Agreement as Exhibit A, duly executed and acknowledged by Seller 
conveying the License to Buyer; and 

(ii) Such other instruments and documents required by the Department and 
as may be reasonably requested by Escrow Holder relating to Seller, to the License and as otherwise 
required to transfer the License to Buyer pursuant to the terms and conditions of this Agreement and the 
requirements of applicable local and state law. 

(b) By Buyer.  On or prior to the Closing Date, Buyer shall deliver or cause to be 
delivered to Escrow Holder the following items: 

(i) Any funds to cover its share of the escrow fees and costs, pursuant to 
Section 8; and  

(ii) Such other instruments and documents as may be reasonably required by 
Escrow Holder relating to Buyer, to the License, or as otherwise required to transfer the License to Buyer 
pursuant to the terms and conditions of this Agreement and the requirements of applicable local and state 
law. 

6. Application for Transfer.  As soon as reasonably practical after the Effective Date, Buyer 
shall file or cause to be filed with the Department an application for the transfer of the License to Buyer 
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or Buyer’s designee.  Buyer shall pay all application fees required by the Department in connection with 
the transfer of the License. 

7. Termination. If this Agreement is terminated, Buyer and Seller shall each pay ½ of any 
Escrow termination fees. 

8. Costs and Expenses.  With respect to the Closing, Buyer and Seller will each pay ½ of all 
escrow fees and costs.  In connection with the proposed transaction, Buyer and Seller will each pay all of 
their own legal and professional fees, fees of other consultants, and all other expenses incurred by Buyer 
and Seller, respectively.   

9. Disbursements and Other Actions by Escrow Holder.  At the Closing, Escrow Holder will 
promptly undertake all of the following: 

(a) Funds.  Disburse all funds deposited with Escrow Holder by Buyer as follows: 

(i) deliver to Seller the Transfer Price, less the amount of all items, costs 
and prorations chargeable to the account of Seller pursuant to the requirements of the Department and any 
and all applicable local or state laws and requirements;  

(ii) deliver to Escrow all escrow fees and costs; and 

(iii) disburse the remaining balance, if any, of the funds deposited by Buyer 
to Buyer, less amounts chargeable to Buyer. 

(b) Delivery of Documents to Buyer or Seller. Deliver to Buyer two (2) originals of 
the Bill of Sale, and any other documents (or copies thereof) deposited into Escrow by Seller, and the 
original License.  Deliver to Seller one (1) original of the Bill of Sale, and any other documents (or copies 
thereof) deposited into Escrow by Buyer. 

10. Joint Representations and Warranties.  In addition to any express agreements of the 
parties contained herein, the following constitute representations and warranties of the parties each to the 
other: 

(a) Authority.  Each party has the legal power, right and authority to enter into this 
Agreement and the instruments referenced herein and to consummate this transaction. 

(b) Actions.  All requisite action (corporate, trust, partnership or otherwise) has been 
taken by each party in connection with the entering into of this Agreement, the instruments referenced 
herein, and the consummation of this transaction.  No further consent of any partner, shareholder, 
creditor, investor, judicial or administrative body, governmental authority or other party is required. 

(c) Due Execution.  The individuals executing this Agreement and the instruments 
referenced herein on behalf of each party and the partners, officers, members or trustees of each party, if 
any, have the legal power, right, and actual authority to bind each party to the terms and conditions of 
those documents. 

(d) Valid and Binding.  This Agreement and all other documents required to close 
this transaction are and will be valid, legally binding obligations of and enforceable against each party in 
accordance with their terms, subject only to applicable bankruptcy, insolvency, reorganization, 
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moratorium laws or similar laws or equitable principles affecting or limiting the rights of contracting 
parties generally. 

11. Seller’s Warranties and Representations.  Seller makes the following representations, 
covenants and warranties and acknowledges that Buyer will rely on such representations, covenants and 
warranties in acquiring the License, which will survive the Closing:  (i) the License is and as of the date 
of Closing shall be in full force and effect, (ii) Seller is the sole owner of the License, (iii) Seller has not 
previously transferred the License, or any interest therein, to any other party and has the full power and 
authority to transfer such License to Buyer in accordance with this Agreement, (iv) Seller shall clear any 
outstanding violations that may exist in connection with the License, and (v) Seller represents that there 
are no payments that are past due or outstanding to any governing authorities having jurisdiction over the 
License. 

12. Covenants.  So long as this Agreement remains in full force and effect: 

(a) Without the prior written consent of Buyer, Seller will not convey any interest in 
the License and will not amend, modify, renew, extend or terminate the License without the prior written 
consent of Buyer, which consent may be withheld in Buyer’s sole and absolute discretion. 

(b) Seller will keep and perform all of the obligations to be performed by Seller 
under the License to keep it in full force and effect and to permit the License to be sold to Buyer as 
provided herein. 

(c) Buyer shall use commercially reasonable efforts to diligently prosecute its 
application for the transfer of the License.   

13. Indemnification. 

(a) Indemnification By Seller. Seller agrees to indemnify, defend and hold Buyer 
harmless for, from and against any and all claims, demands, liabilities, costs, expenses, damages and 
losses, cause or causes of action and suit or suits of any nature whatsoever arising from any use of the 
License prior to the Closing and from any misrepresentation or breach of a warranty or covenant by Seller 
in this Agreement or any document delivered to Buyer pursuant to this Agreement. 

(b) Indemnification By Buyer.  Buyer agrees to indemnify, defend and hold Seller 
harmless for, from and against any and all claims, demands, liabilities, costs, expenses, damages and 
losses, cause or causes of action and suit or suits of any nature whatsoever arising out of Buyer’s use of 
the License after the Closing and from misrepresentation or breach of warranty or covenant by Buyer in 
this Agreement or any document delivered to Seller pursuant to this Agreement. 

(c) Survival.  The provisions of this Paragraph will survive the Closing. 

14. Remedies and Liquidated Damages.   

(a) Remedies.  In the event of a breach of any of the covenants or agreements set 
forth in this Agreement, the parties hereto shall be entitled to any and all remedies available at law or in 
equity, including but not limited to the equitable remedies of specific performance or mandatory or 
prohibitory injunction issued by a court of appropriate jurisdiction.  The parties hereto agree that in the 
event it becomes necessary for any party to defend or institute legal proceedings as a result of the failure 
of either party to comply with the terms, covenants, agreements and/or conditions of this Agreement, it is 
understood and agreed that the prevailing party in such litigation shall be entitled to be reimbursed for all 
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costs incurred or expended in connection therewith, including, but not limited to, reasonable attorneys' 
fees (including appellate fees) and court costs.  

(b) Liquidated Damages.  IF BUYER DEFAULTS IN ITS OBLIGATION TO 
CLOSE THE PURCHASE OF THE LIQUOR LICENSE ON THE CLOSING DATE OR OTHERWISE 
BREACHES ANY OF THE COVENANTS SET FORTH IN THIS AGREEMENT, SELLER SHALL 
HAVE AS ITS SOLE AND EXCLUSIVE REMEDY FOR SUCH DEFAULT THE RIGHT TO 
TERMINATE THIS AGREEMENT AND RETAIN A PORTION OF THE DEPOSIT EQUAL TO $100 
(“NONREFUNDABLE PORTION”) AS FULL, AGREED AND LIQUIDATED DAMAGES.  THE 
PARTIES HERETO EXPRESSLY AGREE AND ACKNOWLEDGE THAT IN THE EVENT OF A 
DEFAULT BY BUYER, SELLER’S ACTUAL DAMAGES WOULD BE EXTREMELY DIFFICULT 
OR IMPRACTICABLE TO ASCERTAIN, THAT THE NONREFUNDABLE PORTION REPRESENTS 
THE PARTIES’ REASONABLE ESTIMATE OF SUCH DAMAGES, AND THAT SUCH AMOUNT 
IS NOT UNREASONABLE UNDER THE CIRCUMSTANCES EXISTING AT THE TIME THIS 
AGREEMENT WAS MADE.  THE PAYMENT OF THE NONREFUNDABLE PORTION AS 
LIQUIDATED DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY WITHIN THE 
MEANING OF CALIFORNIA CIVIL CODE SECTIONS 3275 OR 3369.   

SELLER’S INITIALS:______ BUYER’S INITIALS: ______ 

15. Miscellaneous. 

(a) Counterparts.  This Agreement may be executed in counterparts, each of which 
shall be deemed an original, but all of which taken together, shall constitute one and the same instrument. 

(b) Partial Invalidity.  If any term or provision of this Agreement will be deemed to 
be invalid or unenforceable to any extent, the remainder of this Agreement will not be affected thereby, 
and each remaining term and provision of this Agreement will be valid and be enforced to the fullest 
extent permitted by law. 

(c) Notices.  All notices or other communications required or permitted hereunder 
must be in writing, and must be personally delivered (including by means of professional messenger 
service) or sent by overnight courier, or sent by registered or certified mail, postage prepaid, return receipt 
requested or if by facsimile, with electronic confirmation of good receipt by receiving facsimile machine 
to the addressees set forth in Paragraph 1.  All notices sent by mail will be deemed received 3 days after 
the date of mailing and all notices sent by other means permitted herein shall be deemed received on the 
date delivered.  Buyer and Seller hereby agree that notices may be given hereunder by the parties’ 
respective counsel and that, if any communication is to be given hereunder by Buyer’s or Seller’s counsel, 
such counsel may communicate directly with all principals as required to comply with the provisions of 
this Paragraph. 

(d) Broker.  Seller represents and warrants to Buyer, and Buyer represents and 
warrants to Seller, that no broker or finder has been engaged by them, respectively, in connection with 
any of the transactions contemplated by this Agreement, or to its knowledge is in any way connected with 
any of such transactions.  Buyer will indemnify, save harmless and defend Seller from any liability, cost, 
or expense arising out of or connected with any claim for any commission or compensation made by any 
person or entity claiming to have been retained or contacted by Buyer in connection with this transaction.  
Seller will indemnify, save harmless and defend Buyer from any liability, cost, or expense arising out of 
or connected with any claim for any commission or compensation made by any person or entity claiming 
to have been retained or contacted by Seller in connection with this transaction.  This indemnity provision 
will survive the Closing, or any earlier termination of this Agreement.  
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(e) Waivers.  No waiver of any breach of any covenant or provision contained herein 
will be deemed a waiver of any preceding or succeeding breach thereof, or of any other covenant or 
provision contained herein.  No extension of time for performance of any obligation or act will be deemed 
an extension of the time for performance of any other obligation or act except those of the waiving party, 
which will be extended by a period of time equal to the period of the delay. 

(f) Successors and Assigns.  This Agreement is binding upon and inures to the 
benefit of the permitted successors and assigns of the parties hereto. 

(g) Professional Fees.  In the event of the bringing of any action or suit by a party 
hereto against another party hereunder related to this Agreement or the License, then in that event the 
prevailing party will be entitled to have the recovery of and from the other party all costs and expenses of 
the action or suit, actual attorneys’ fees, witness fees and any other professional fees resulting therefrom. 

(h) Entire Agreement.  This Agreement (including all Exhibits attached hereto) 
constitutes the entire agreement between the parties hereto with respect to the subject matter hereof and 
may not be modified except by an instrument in writing signed by the party to be charged. 

(i) TIME OF ESSENCE.  SELLER AND BUYER HEREBY ACKNOWLEDGE 
AND AGREE THAT TIME IS STRICTLY OF THE ESSENCE WITH RESPECT TO EACH AND 
EVERY TERM, CONDITION, OBLIGATION AND PROVISION HEREOF. 

(j) Construction.  This Agreement has been prepared by Buyer and its professional 
advisors and reviewed by Seller and its professional advisers.  Buyer and Seller and their respective 
advisors believe that this Agreement is the product of all of their efforts, that it expresses their agreement 
and that it should not be interpreted in favor of or against either Buyer or Seller.  The parties further agree 
that this Agreement will be construed to effectuate the normal and reasonable expectations of a 
sophisticated Buyer and Seller. 

(k) Governing Law.  The parties hereto expressly agree that this Agreement will be 
governed by, interpreted under, and construed and enforced in accordance with the laws of the State of 
California. 

(l) Confidentiality.  Unless otherwise agreed to herein or in writing by Seller and 
Buyer, each party will keep confidential all documents, financial statements, reports or other information 
provided to, or generated by the other party relating to the License and will not disclose any such 
information to any person other than (i) those employees and agents of Seller or Buyer; (ii) those who are 
actively and directly participating in the evaluation and the negotiation and execution of this Agreement; 
(iii) Escrow Holder; and (iv) governmental, administrative, regulatory or judicial authorities in the 
investigation of the transfer of the License.  The provisions of this Paragraph will survive the termination 
of this Agreement other than by Closing. 

(m) Survival.  All obligations of the parties contained herein which by their terms do 
not arise until after the Closing, and any other provisions of this Agreement which by their terms survive 
the Closing, shall survive the Closing. 

(n) Amendments.  This Agreement may be amended only by written agreement 
signed by the parties hereto. 

[SIGNATURE PAGE FOLLOWS]
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 IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date and 
year hereinabove written. 

 

BUYER: 
 

All Access Capital, LLC,  
a California limited liability company 
 
 
By:___________________________________ 

David Hay 
Its: Manager 

  
 
 

SELLER: TJBC, LLC,  
a California limited liability company 
 
 
By:___________________________________ 

Name: 
Its: Authorized Signatory 
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EXHIBIT A 

BILL OF SALE 

LIQUOR LICENSE BILL OF SALE AND ASSIGNMENT OF INTANGIBLES 

 THIS LIQUOR LICENSE BILL OF SALE AND ASSIGNMENT OF INTANGIBLES 
(“Assignment”) is made by and between All Access Capital LLC, a California limited liability company 
(“Assignee”) and TJBC, LLC, a California limited liability company ("Assignor"), with reference to the 
following facts: 

 A. Assignor and Assignee have entered into that certain LIQUOR LICENSE TRANSFER 
AGREEMENT dated as of _____, 2016 (“Agreement”).  Any capitalized terms used herein and not 
otherwise defined shall have the meanings ascribed to them in the Agreement. 

 B. Pursuant to the terms and conditions of the Agreement, Assignor desires to assign to 
Assignee any and all of Assignor’s right, title and interest in, under and to the existing liquor license for 
the Open Air Kitchen, which bears Alcoholic Beverage License Type Number 350485, and has been 
issued by the Department, as may be amended, modified, supplemented or renewed (collectively, 
“License”). 

 NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are 
hereby acknowledged, the parties agree as follows: 

1. Effective as of the Closing (as defined in the Agreement), Assignor hereby sells, assigns, 
conveys, and transfers to Assignee any and all of Assignor’s right, title, claim and interest in, under and to 
the License. 

2. Effective as of the Closing, Assignee accepts the assignment made hereby and shall be 
entitled to all rights and benefits accruing to the Assignor thereunder. 

3. Assignor hereby represents and warrants to Assignee that no previous assignment of any 
interest in the License has been made and that Assignor is the sole owner of good title to the License free 
and clear of all liens, encumbrances and rights in favor of third parties.  Assignor covenants that Assignor 
will, at any time and from time to time upon written request therefor, execute and deliver to Assignee and 
Assignee’s successors and assigns such documents as Assignee or they may reasonably request in order to 
fully assign and transfer to and vest in Assignee or Assignee’s successors and assigns and protect 
Assignee and Assignee’s successors and assigns to realize upon or otherwise enjoy such rights and 
property. 

4. The provisions of this Assignment shall be binding upon and inure to the benefit of 
Assignor and Assignee and their respective successors and assigns. 

5. This instrument shall be construed in accordance with, and the rights of the parties 
hereunder shall be governed by, the laws of the State of California. 
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 IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment as of the date 
first set forth above. 

 

ASSIGNEE: 
 

All Access Capital, LLC,  
a California limited liability company 
 
 
By:___________________________________ 

David Hay 
Its: Manager 

  
 
 

ASSIGNOR: TJBC, LLC,  
a California limited liability company 
 
 
By:___________________________________ 

Name: 
Its: Authorized Signatory 
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This form is mandatory.  It has been approved for use by the United States Bankruptcy Court for the Central District of California. 
 

June 2012 F 9013-3.1.PROOF.SERVICE 

PROOF OF SERVICE OF DOCUMENT 
 
I am over the age of 18 and not a party to this bankruptcy case or adversary proceeding.  My business address is: 
 
10250 Constellation Blvd., Suite 1700, Los Angeles, CA 90067 
 
A true and correct copy of the foregoing document entitled Notice of Sale of Estate Property will be served or was 
served (a) on the judge in chambers in the form and manner required by LBR 5005-2(d); and (b) in the manner stated 
below: 
 
1.  TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF):  Pursuant to controlling General 
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document. On (date) 
July 21, 2016, I checked the CM/ECF docket for this bankruptcy case or adversary proceeding and determined that the 
following persons are on the Electronic Mail Notice List to receive NEF transmission at the email addresses stated below: 
 

  Service information continued on attached page 
 
2.  SERVED BY UNITED STATES MAIL:   
On July 21, 2016, I served the following persons and/or entities at the last known addresses in this bankruptcy case or 
adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United States mail, first class, 
postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that mailing to the judge will 
be completed no later than 24 hours after the document is filed. 
 

  Service information continued on attached page 
 
3.  SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (state method 
for each person or entity served):  Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on July 21, 2016, I served the 
following persons and/or entities by personal delivery, overnight mail service, or (for those who consented in writing to 
such service method), by facsimile transmission and/or email as follows.  Listing the judge here constitutes a declaration 
that personal delivery on, or overnight mail to, the judge will be completed no later than 24 hours after the document is 
filed. 
 
Via Attorney Service 
The Honorable Sandra Klein 
U.S. Bankruptcy Court 
255 E. Temple Street 
Riverside, CA 92501 
  Service information continued on attached page 
 
I declare under penalty of perjury under the laws of the United States that the foregoing is true and correct. 
 
July 21, 2016                   Jason Klassi  /s/ Jason Klassi 
Date Printed Name  Signature
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This form is mandatory.  It has been approved for use by the United States Bankruptcy Court for the Central District of California. 
 

June 2012 F 9013-3.1.PROOF.SERVICE 

2:16-bk-19299-SK Notice will be electronically mailed to:  
 
John-Patrick M Fritz on behalf of Debtor TJBC, LLC 
jpf@lnbyb.com, JPF.LNBYB@ecf.inforuptcy.com 
 
Dare Law on behalf of U.S. Trustee United States Trustee (LA) 
dare.law@usdoj.gov, ron.maroko@usdoj.gov 
 
United States Trustee (LA) 
ustpregion16.la.ecf@usdoj.gov 
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	Ex.1 - Asset Purchase Agreement - Open Air Kitchen - Fully Executed.pdf
	Article I   DEFINITIONS
	Section 1.1 Definitions.  For purposes of this Agreement, the following definitions apply:
	﻿�Knowledge of Buyer� (or any similar knowledge qualification) means the actual knowledge of the manager of Buyer.
	﻿�Knowledge of Seller� (or any similar knowledge qualification) means the actual knowledge of the managers and executive officers of Seller.
	﻿�Landlord� means the fee owner of the Leased Property, and any successor-in-interest.
	﻿�Material Adverse Effect� means any event, occurrence, effect or change (not otherwise disclosed herein) that (i) individually or in the aggregate, is materially adverse to the business, condition (financial or otherwise), assets, liabilities or resul...
	﻿�Proceedings� means any judgment, decree, injunction, rule or order of any court, regulatory authority or self-regulatory body, or arbitration panel.

	Article II   PURCHASE AND SALE
	Section 2.1 Purchase and Sale of the Assets.  Subject to the terms and conditions set forth in this Agreement, at Closing, Seller agrees to sell, assign, transfer, convey and deliver to Buyer, and Buyer agrees to purchase and accept, the following ass...
	(a) all Equipment listed in Schedule 2.1(a);
	(b) all telephone and facsimile numbers of the Restaurant;
	(c) all goodwill of Seller relating to the Restaurant as a going concern (other than any goodwill attributable to the Excluded Assets);
	﻿(d) certain prepaid expenses, deposits, advances, credits, security deposits, refunds, charges and sums associated with the Purchased Assets that are listed on Schedule 2.1(d) (the �Assumed Prepaid Expenses�), but only to the extent that they are assi...
	(e) all rights and obligations of Seller under the Contracts identified on Schedule 2.1(e) and all Contracts entered into by Seller in the ordinary course of business after the date hereof with vendors, suppliers, distributors, sales representatives, ...
	(f) all Inventory listed in Schedule 2.1(f);
	(g) All licenses (including, without limitation, the Liquor License), conditional use permits, parking licenses or leases, authorizations, certificates, approvals, exemptions, registrations, variances and other similar documents and authorizations iss...
	(h) all rights and obligations of Seller under the Assumed Lease; and
	(i) all leasehold improvements and other similar assets at or related to the Leased Property, subject to the terms of the Assumed Lease.

	﻿Section 2.2 Excluded Assets.  Notwithstanding anything herein to the contrary, the following assets of Seller (or otherwise related to the Restaurant) (the �Excluded Assets� which, for the avoidance of doubt, are not the Purchased Assets) will not be ...
	﻿(a) Seller�s cash and cash equivalents (other than the cash and cash equivalents referenced in Section 2.1(a));
	(b) marketable securities, certificates of deposit, deposits, bank accounts, cash accounts, investment accounts, lockboxes and similar accounts of Seller;
	(c) all assets or rights of Seller arising exclusively out of this Agreement and all assets of Seller or any Affiliate related to any businesses or property owned or operated by Seller or any Affiliate other than solely with respect to the Restaurant;
	(d) any portion of a POS System that is leased or licensed and not owned by Seller;
	(e) any Permit that is not assignable or transferable;
	(f) all outstanding and unpaid Employee obligations, personnel agreements and human resources records relating to current and former Employees;
	(g) all Intellectual Property of Seller and its Affiliates;
	(h) the corporate seals, organizational documents, minute books, stock books, Tax Returns, books of account or other records having to do with the corporate organization of Seller or any other files, records or data relating to the Excluded Assets or ...
	(i) all vehicles and vehicle leases owned by Seller;
	(j) all credit cards, debit cards and similar items of Seller;
	(k) any other assets, properties and rights not specifically identified in Section 2.1; and
	(l) all rights to causes of action, lawsuits, judgments, claims and demands of any nature arising out of events occurring prior to the Closing Date available to or being pursued by Seller, whether arising by way of counterclaim or otherwise, relating ...

	Section 2.3 Assumed Liabilities.  Subject to the terms and conditions set forth in this Agreement, as of the Effective Time, Buyer shall assume, and hereby agrees to pay, perform and discharge, to the extent not theretofore performed, paid or discharg...
	(a) all liabilities and obligations arising under or with respect to the Assumed Contracts to be performed on or after, or in respect of periods following, the Closing Date;
	(b) all liabilities in respect of the Permits that are assignable or transferable, but only to the extent that such liabilities thereunder are required to be performed on or after the Closing Date;
	(c) all liabilities in respect of the Assumed Lease, but only to the extent that such liabilities thereunder are required to be performed on or after the Closing Date; and
	(d) all liabilities relating to the ownership or use of the Purchased Assets from and after the Closing Date.

	Section 2.4 Excluded Liabilities.  Notwithstanding anything herein to the contrary, other than the Assumed Liabilities, Buyer shall not assume any liabilities or obligations of Seller, and Seller shall be solely liable for all other liabilities and ob...
	Section 2.5 Consents to Certain Assignments.  Notwithstanding anything in this Agreement or any Ancillary Agreement to the contrary, this Agreement and the Ancillary Agreements shall not constitute an agreement to transfer or assign any asset, permit,...

	Article III
	﻿Section 3.1 Due Diligence Period.  Unless otherwise extended by the Parties in writing, Buyer shall have twenty-one (21) business days from the date of execution and delivery of this Agreement in which to conduct its due diligence (the �Due Diligence ...
	Section 3.2 Due Diligence Procedure; Escrow Instructions.
	(a) As of the date of commencement of the Due Diligence Period, Seller agrees to fully and promptly cooperate with Buyer's due diligence investigation of Seller and the Purchased Assets.  Seller will grant reasonable access to the Restaurant, and will...
	(b) Prior to expiration of the Due Diligence Period, unless otherwise extended in writing by the Parties, Buyer shall notify Seller in writing of any material disapproved matters in connection with the Purchased Assets arising in its due diligence inv...
	(c) This Agreement shall serve as escrow instructions to Escrow Holder to consummate the transactions contemplated hereunder. Seller and Buyer hereby authorize their respective attorneys to execute and deliver to Escrow Holder such additional and supp...


	Article IV   PURCHASE PRICE
	Section 4.1 Purchase Price.
	﻿(a) The Buyer shall purchase the Purchased Assets for an aggregate purchase price (the �Purchase Price�) equal to the total of the following: (i) Five Hundred Ten Thousand and 00/100 Dollars ($510,000.00), minus (ii) the Deposit.
	﻿(b) On the date hereof, Buyer shall pay an amount equal to Thirty-Five Thousand and 00/100 Dollars ($35,000) (the �Liquor License Escrow Amount�) by wire transfer of immediately available funds to the account designated by the Liquor License Escrow Ag...
	﻿(c) On the Closing Date, Buyer shall pay to Seller an amount equal to (i) the Purchase Price, less (ii) the Liquor License Escrow Amount, less (iii) the Indemnity Escrow Amount (the �Closing Payment�) in cash by wire transfer of immediately available ...

	﻿Section 4.2 Indemnity Escrow Amount.  The parties agree that One Hundred Thousand and 00/100 Dollars ($100,000.00) from the Purchase Price (the �Indemnity Escrow Amount�) shall be held  by Escrow Holder for the payment and settlement of those certain ...
	Section 4.3 Allocation of Purchase Price.  Seller and Buyer agree that the Purchase Price shall be allocated among the Purchased Assets for all purposes (including Tax and financial accounting) as shown on the allocation schedule to be provided by Sel...

	Article V   REPRESENTATIONS AND WARRANTIES OF SELLER
	Section 5.1 Organization and Good Standing.  Seller is a limited liability company duly organized, validly existing and in good standing under the laws of California and has all requisite corporate power and authority to own, lease and operate its pro...
	Section 5.2 Authorization.  Seller has full corporate power and authority to execute and deliver this Agreement and each of the Ancillary Agreements to which it will be a party, to perform its obligations hereunder and thereunder and to consummate the...
	Section 5.3 Absence of Restrictions and Conflicts.  The execution, delivery and performance of this Agreement and each of the Ancillary Agreements to which Seller will be a party, and the consummation of the transactions contemplated hereby and thereb...
	Section 5.4 Title to Purchased Assets.  Seller has good and valid title to, or a valid leasehold interest in, all of the Purchased Assets. All such Purchased Assets (including leasehold interests) are free and clear of Liens except for:
	(a) those items, if any, set forth on Schedule 5.4; and
	﻿(b) the following items, which are referred to as �Permitted Liens�: liens for Taxes not yet due and payable or that may thereafter be paid without penalty.

	Section 5.5 Legal Proceedings.  Except as set forth on Schedule 5.5 , there are no Actions, Proceedings or other document or information requests from any Governmental Authority, or investigations pending or, to the Knowledge of Seller, threatened aga...
	Section 5.6 Compliance with Laws; Permits.
	(a) Compliance with Laws.  Except as set forth on Schedule 5.6(a), Seller is in compliance with all Laws (including those relating to maintaining Permits required of  Seller to operate the Restaurant), except for any noncompliance that would not have ...
	(b) Permits.  All Permits required for Seller to conduct the Restaurant as previously conducted or for the ownership and use of the Purchased Assets have been obtained by Seller and are valid and in full force and effect. All fees and charges with res...
	(c) Alcoholic Beverage Control Act.   To the Knowledge of Seller, Seller is not in violation of the Alcoholic Beverage Control Act, and is not aware of any reason why the California Department of Alcoholic Beverage Control would deny the application f...

	Section 5.7 Assumed Contracts.  True and complete copies of all of the Assumed Contracts have been made available to Buyer.  The Assumed Contracts are valid, binding and fully enforceable in accordance with their respective terms, and shall continue t...
	Section 5.8 Taxes.  There is no Lien on any of the Purchased Assets that arose in connection with any failure (or alleged failure) by Seller or any Affiliate to pay any Tax and there is no reasonable basis for assertion of any claim attributable to Ta...
	Section 5.9 Environmental, Health and Safety Matters.
	(a) Environmental Permits.  Seller has obtained each Permit that is or was required to obtain under any Environmental Law relating to the Restaurant, and all of such Permits that are currently held by Seller relating to the Restaurant are listed on Sc...
	(b) Environmental Claims.  There is no claim relating to Environmental Laws pending or, to the Knowledge of Seller, threatened as of the date of this Agreement related to Seller or the Restaurant that could reasonably be expected to have a Material Ad...
	(c) Hazardous Materials.  Seller, in connection with the operation of the Restaurant, has not imported, manufactured, stored, used, operated, transported, treated or disposed of any waste or hazardous materials other than in material compliance with a...

	Section 5.10 Brokers, Finders and Investment Bankers.  Seller does not have any obligation or other liability to any broker, finder or similar intermediary in connection with the transactions contemplated herein that would cause Buyer to become liable...
	Section 5.11 Real Property.
	(a) All of the land, buildings, structures and other improvements used by Seller in its prior operation of the Restaurant are included in the Leased Property.  There is no pending or, to the Knowledge of Seller, threatened Action or Proceeding regardi...
	(b) Seller has a valid leasehold interest under the Assumed Lease, and to the Knowledge of Seller, no other party to the Assumed Lease is in default thereunder.  Seller is not in default or otherwise in breach under the Assumed Lease.  To the Knowledg...
	(c) (i) Seller has not given any mortgagee or other Person any estoppel certificate or similar instrument that would preclude assertion of any claim under the Assumed Lease, affect any right or obligation under the Assumed Lease; (ii) Seller is not cu...
	(d) Upon delivery of the Assignment and Assumption of Lease Agreement for the Leased Property at Closing, the Leased Property is sufficient in all material respects for resuming operations of the Restaurant after Closing in substantially the same mann...

	Section 5.12 Condition and Sufficiency of Assets.  As of the Closing Date, to the Knowledge of Seller, (a) the buildings, structures, furniture, fixtures, equipment, and other items of tangible personal property included in the Purchased Assets are st...
	Section 5.13 Seller Employment Liabilities.
	(a) Employment Liabilities.  All Employees of the Restaurant have ceased to be employees of Seller prior to the Closing Date.  Prior to the Closing Date, Seller has paid each such Person all accrued wage, salary, commission and other employee compensa...
	(b) No Right to Employment.  Seller acknowledges nothing is implied by this Agreement conferring upon any Employee, or legal representative thereof, any rights or remedies, including any right to employment or benefits for any specified period, of any...


	Article VI   REPRESENTATIONS AND WARRANTIES OF BUYER
	Section 6.1 Organization.  Buyer is a  limited liability company duly organized, validly existing and in good standing under the laws of California, and has all requisite limited liability company power and authority to own, lease and operate its prop...
	Section 6.2 Authorization.  Buyer has all requisite limited liability company power and authority to execute and deliver this Agreement and each of the Ancillary Agreements to which it will be a party, to perform its obligations hereunder and thereund...
	Section 6.3 Absence of Restrictions and Conflicts.  The execution, delivery and performance of this Agreement and each of the Ancillary Agreements to which Buyer will be a party and the consummation of the transactions contemplated hereby and thereby ...
	﻿Section 6.4 Brokers, Finders and Investment Bankers.  No broker, finder or investment banker is entitled to any brokerage, finder�s or other fee or commission in connection with the transactions contemplated herein based upon any arrangements made by ...
	﻿Section 6.5 Legal Proceedings.  There are no Actions or Proceedings or other document or information requests from any Governmental Authority, or investigations pending or, to the Buyer�s Knowledge, threatened against, relating to or involving Buyer.

	Article VII   CERTAIN COVENANTS AND AGREEMENTS
	Section 7.1 Further Assurances; Cooperation; Access.
	(a) Further Assurances.  Seller will give any notices to third parties and use all commercially reasonable efforts (in consultation with Buyer) to take, or cause to be taken, all appropriate action to do, or cause to be done, all things necessary, pro...
	(b) Pre-Close Access.  During the Due Diligence Period and until Closing, Seller shall afford Buyer reasonable access during regular business hours to the Restaurant, and shall furnish Buyer with all relevant operating and other data and information a...

	Section 7.2 Taxes; Transfer Taxes.
	﻿(a) General Requirements.  Seller will file and pay when due or cause to be so filed and paid, all Tax Returns and Taxes with respect to Seller�s previous operation of the Restaurant.  Buyer will file and pay when due, or cause to be so filed and paid...
	(b) Transfer Taxes.  Notwithstanding Section 7.4, Seller will file and pay when due or cause to be so filed and paid all Tax Returns regarding Transfer Taxes and all Transfer Taxes, regardless of the Person on whom such Transfer Taxes are imposed by L...
	(c) Cooperation.  Each Party will, and each Party will cause its applicable Affiliates to, cooperate in all reasonable respects with respect to Tax matters and provide one another with such information as is reasonably requested to enable the requesti...
	(d) Tax Clearance Certificates.  If requested by Buyer, Seller shall notify all of the taxing authorities in the jurisdictions that impose Taxes on Seller or where Seller has a duty to file Tax Returns of the transactions contemplated by this Agreemen...

	Section 7.3 Public Announcements.  Unless otherwise required by the applicable Law (based upon the reasonable advice of legal counsel), each of the Parties agree that neither the Parties themselves nor any other party acting or purporting to act on ei...
	Section 7.4 Bulk Sales Law.  Buyer hereby waives compliance by Seller with the requirements of any applicable laws relating to bulk sales and transfers and Seller hereby agrees to indemnify and hold harmless Buyer from any and all claims, liabilities ...
	Section 7.5 Financing.  At Closing, Buyer will have sufficient immediately available funds to pay the Purchase Price.
	Section 7.6 Assumed Lease.  At Closing, Buyer and Seller agree, with respect to the Assumed Lease, to enter into, or to cause their applicable Affiliates to enter into, an Assignment and Assumption of Lease Agreement for the Assumed Lease in substanti...
	Section 7.7 Confidential Information.  Seller shall, and Seller shall cause its Affiliates to, hold in confidence at all times after the date hereof all Confidential Information, and shall not disclose, publish or make use of any Confidential Informat...

	Article VIII   CONDITIONS TO THE CLOSING
	Section 8.1 Conditions to Obligations of Each Party.  The respective obligations of Buyer and Seller to consummate the transactions contemplated by this Agreement are subject to the satisfaction, at or prior to the Closing, of each of the following co...
	(a) no Law enacted, issued, promulgated, enforced or entered by any Governmental Authority preventing or otherwise making illegal the consummation of the transactions contemplated by this Agreement or any Ancillary Agreement shall be in effect;
	(b) no suit, government investigation, Action or other Proceeding shall be pending or threatened against Buyer or Seller before any Governmental Authority (except as provided for in Schedule 8.1(b) and as expressly acknowledged by the Parties) which, ...
	(c) Seller shall have received all Consents listed on Schedule 5.3 in form and substance reasonably satisfactory to Buyer and no such Consent shall have been revoked, and Buyer shall have received all Permits that are necessary for it to operate the R...
	(d) Buyer has not otherwise terminated Escrow in accordance with Article III hereof.

	Section 8.2 Conditions to Obligations of Buyer to Close.  The obligations of Buyer to consummate the transactions contemplated by this Agreement are further subject to satisfaction at or prior to the Closing Date of each of the following conditions, a...
	(a) Accuracy of Representatives and Warranties.  The representations and warranties of Seller in Article IV of this Agreement or in any Ancillary Agreement delivered pursuant hereto shall be true and correct both as of the date of this Agreement and a...
	(b) No Material Adverse Effect.  Since the date of this Agreement, there will have been no Material Adverse Effect.
	(c) Delivery of Other Items. Seller will have delivered to Buyer each of the items listed in Section 10.2 of this Agreement.
	(d) Consents. Seller will have obtained and delivered to Buyer the Consents listed on Schedule 5.3 and the Landlord Consent.

	Section 8.3 Conditions to Obligations of Seller to Close.  The obligations of Seller to consummate the transactions contemplated by this Agreement are further subject to satisfaction at or prior to the Closing Date of the following conditions, any of ...
	(a) Accuracy of Representations and Warranties.  The representations and warranties of Buyer in this Agreement or any Ancillary Agreement delivered pursuant hereto shall be true and correct both as of the date of this Agreement and as of the Closing D...
	(b) No Material Adverse Effect.  Since the date of this Agreement, there will have been no Material Adverse Effect.
	(c) Delivery of Other Items.  Buyer will have delivered to Seller each of the items listed in Section 10.3 of this Agreement.
	(d) Consents.  Seller will have obtained the Consents listed on Schedule 5.3 and the Landlord Consent.
	(e) Transfer of Permits.  All Permits of Seller required to operate the Restaurant and the Purchased Assets shall be unconditionally transferred to Buyer, excluding the closing of transactions contemplated under the Liquor License Transfer Agreement; ...


	Article IX   TERMINATION
	﻿Section 9.1 Termination.  This Agreement may be terminated on a date prior to the Closing Date (the �Termination Date�) as follows:
	(a) by Buyer in accordance with Article III of this Agreement;
	(b) by mutual written consent of Buyer and Seller at any time;
	(c) by either Buyer or Seller at any time if any Governmental Authority shall have issued an order, decree or ruling or taken any other action permanently restraining, enjoining or otherwise prohibiting the transactions contemplated by this Agreement,...
	(d) by Buyer or Seller if a condition to the Closing obligation of the Party terminating the Agreement in Article VIII shall have become incapable of fulfillment at the Closing and such condition shall not have been waived in writing; provided, howeve...

	Section 9.2 Effect of Termination.  In the event of the termination of this Agreement pursuant to Section 9.1 hereof, this Agreement shall forthwith be terminated and have no further effect except (a) for the provisions of Section 12.1 relating to not...

	Article X   CLOSING
	﻿Section 10.1 Closing.  Subject to any earlier termination hereof, following the expiration of the Due Diligence Period, the closing of the transactions contemplated herein (�Closing�) will take place at the offices of Manatt, Phelps & Phillips, LLP in...
	Section 10.2 Seller Closing Deliveries.  At Closing, Seller shall deliver to Buyer the following:
	(a) a Bill of Sale and Assignment and Assumption Agreement executed by Seller;
	(b) each of the Consents and the Landlord Consent;
	(c) the Assignment and Assumption of Lease Agreement for the Assumed  Lease executed by Seller;
	(d) the Liquor License Transfer Agreement executed by Seller (and all related transaction documents); and
	(e) the Pre-Closing Releases.

	Section 10.3 Buyer Closing Deliveries.  At Closing, Buyer shall deliver to Seller the following:
	(a) the Purchase Price, in the manner described in Section 4.1;
	(b) a Bill of Sale and Assignment and Assumption Agreement executed by Buyer;
	(c) the Assignment and Assumption of Lease Agreement for the Assumed Lease executed by Buyer; and
	(d) the Liquor License Transfer Agreement executed by Buyer (and all related transaction documents).

	Section 10.4 Deposit.  Notwithstanding anything to the contrary contained in this Agreement, in the event Seller delivers all of the items to Buyer as required under Section 10.2, is  not otherwise in uncured material breach of this Agreement, and the...

	Article XI   INDEMNIFICATION
	﻿Section 11.1 Seller�s Indemnification Obligations.  Seller shall save, indemnify, defend and hold harmless Buyer and its officers, directors, employees, agents, representatives, successors and assigns (collectively, the �Buyer Indemnified Parties�), f...
	(a) any inaccuracy in or breach of any representation or warranty made by Seller in this Agreement or any Ancillary Agreement or any certificate delivered pursuant to this Agreement;
	(b) any breach or non-fulfillment of any covenant, agreement or obligation to be performed by Seller or its Affiliates pursuant to this Agreement or any Ancillary Agreement or any certificate or instrument delivered by or on behalf of Seller or its Af...
	(c) any Excluded Asset or any Excluded Liability; or
	﻿(d) any third-party claim based upon, resulting from or arising out of the operation of the Restaurant or obligations of Seller or any of its Affiliates to the extent conducted, existing, or arising prior to the Closing Date (collectively, the �Buyer ...

	﻿Section 11.2 Certain Limitations on Seller�s Indemnification Obligations.
	﻿(a) Threshold on Seller�s Indemnification Obligations.  Seller will not be obligated to so indemnify the Buyer Indemnified Parties under this Article X, unless and until the aggregate amount of Buyer Losses exceeds Ten Thousand and 00/100 Dollars ($10...
	(b) Certain Treatment of Special Representations.  Notwithstanding the foregoing terms of this Section 10.2, the Threshold shall not apply to any Buyer Losses arising out of or relating to:
	(i) any Excluded Asset or any Excluded Liability;
	(ii) breaches of the representations, warranties, covenants, agreements and undertakings set forth in Sections 5.1 (Organization and Good Standing), 5.2 (Authorization), 5.3 (Absence of Restrictions and Conflicts), 5.4 (Title to Purchased Assets), 5.8...
	(iii) intentional fraud of Seller.


	﻿Section 11.3 Buyer  Indemnification Obligations.  Buyer shall save, indemnify, defend and hold harmless Seller and their officers, directors, employees, agents, representatives, successors and assigns (collectively, the �Seller Indemnified Parties�), ...
	(a) any inaccuracy in or breach of any representation or warranty made by Buyer in this Agreement or any Ancillary Agreement or any certificate delivered pursuant to this Agreement;
	(b) any breach or non-fulfillment of any covenant, agreement or obligation to be performed by Buyer or its applicable Affiliates pursuant to this Agreement or any Ancillary Agreement or any certificate or instrument delivered by or on behalf of Seller...
	(c) any Purchased Asset or any Assumed Liability; or
	(d) any third-party claim based upon, resulting from or arising out of the operation of the Restaurant or obligations of Seller or its Affiliates to the extent conducted, existing, or arising on or after the Closing Date (except with respect to matter...

	Section 11.4 Indemnification Procedure.
	﻿(a) Direct Claims for Indemnification.  Subject to the limitations set forth above, any Buyer Indemnified Party or Seller Indemnified Party (each, an �Indemnified Party�) may seek recovery of Losses pursuant to this Article XI by promptly delivering t...
	(b) Resolution of Conflicts.
	(i) If an Indemnifying Party timely delivers an Objection Notice in accordance with Section 10.4(a), the Indemnifying Party and the Indemnified Party shall attempt in good faith for twenty (20) days to resolve such dispute.  If the Indemnifying Party ...
	(ii) If the Indemnifying Party and the Indemnified Party are unable to reach an agreement with respect to such dispute after good faith negotiation during the aforementioned 20-day period following delivery of an Objection Notice or the Objection Dead...

	(c) Third Party Claims.  If any Indemnified Party receives notice of the assertion or commencement of any Action made or brought by any Person who is not a party to this Agreement or an Affiliate of a party to this Agreement or a representative of the...
	(d) Defense and Participation Regarding Third Party Claims.  This Section 11.4(d) relates only to Third Party Claims.
	(i) Election to Conduct Defense.  Promptly after receiving a Third Party Claim Notice under Section 11.4(c), the Indemnifying Party will have the option to conduct the Defense of such Third Party Claim, at the expense of the Indemnifying Party, except...
	(ii) Conduct of Defense, Participation and Settlement.  If the Indemnifying Party conducts the Defense of such Third Party Claim, then (A) the Indemnified Party may participate, at its own expense (except that the Indemnifying Party will be responsibl...
	(iii) Indemnifying Party Does Not Conduct Defense.  If the Indemnifying Party does not have the option to conduct the Defense of such Third Party Claim or does not validly elect such option or does not preserve such option (including by failing to com...

	(e) Access and Cooperation.  Each Party will, and will cause its Affiliates to, cooperate and assist in all reasonable respects regarding such Third Party Claim, including by promptly making available to such other Party (and its legal counsel and oth...
	(f) Reduction for Insurance.  Notwithstanding anything contained herein to the contrary, the determination of the amount of any Loss hereunder shall be net of any insurance proceeds received by the Indemnified Party or Parties in connection with such ...

	Section 11.5 Claims Period.  The representations and warranties of the Parties contained in this Agreement or any certificate delivered pursuant hereto shall survive the Closing as set forth in this Section 11.5. There shall be no limit on the time du...
	(a) (i) with respect to Buyer Losses arising from any breach of any representation or warranty in Sections 6.1 (Organization), 6.2 (Authorization), 6.3 (Absence of Restrictions and Conflicts),  6.4 (Title To Purchased Assets), 6.13 (Brokers), and 6.14...
	(b) with respect to all other Buyer Losses arising under this Agreement, the Claims Period shall terminate on the first anniversary of the Closing Date; and
	(c) with respect to all Seller Losses arising under this Agreement, the Claims Period shall terminate on the first anniversary of the Closing Date.


	Article XII   MISCELLANEOUS PROVISIONS
	Section 12.1 Notices.  All notices and other communications required pursuant this Agreement will be made in writing and shall be deemed duly given (a) on the date of delivery if delivered personally, (b) on the first Business Day following the date o...
	﻿Section 12.2 Assignment; Successors in Interest.  No assignment, delegation or transfer by any Party of such Party�s rights and obligations under this Agreement, in whole or in part, by operation of law or otherwise, can be made except with the prior ...
	Section 12.3 Controlling Law; Amendment.  This Agreement and all disputes or controversies arising out of or relating to this Agreement or the transactions contemplated hereby will be governed by and construed and enforced in accordance with the inter...
	Section 12.4 Severability.  Whenever possible, each provision or portion of any provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable Law, but if any provision of this Agreement is held to be pro...
	Section 12.5 Counterparts; Electronic Signature.  This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall be deemed to be one and the same agreement.  A signed copy of this...
	Section 12.6 Waiver.  No failure or delay of either party in exercising any right or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or discontinuance of steps...
	Section 12.7 Cooperation Following the Closing.  Following the Closing, each of the Parties shall execute and deliver such further instruments and agreements as the other Party shall reasonably request to consummate or confirm the transactions provide...
	Section 12.8 Transaction Costs.  Except as provided above or as otherwise expressly provided herein, (a) Buyer will pay its own fees, costs and expenses incurred in connection with this Agreement and the Ancillary Agreements and the transactions conte...
	Section 12.9 Interpretation.  When a reference is made in this Agreement to a Section, Article, Schedule or Exhibit such reference shall be to a Section Schedule, Article or Exhibit of this Agreement unless otherwise indicated.  The table of contents ...
	Section 12.10 Entire Agreement.  This Agreement (including the Exhibits and Schedules hereto) and the Ancillary Agreements constitute the entire agreement, and supersede all prior written agreements, arrangements, communications and understandings and...
	Section 12.11 No Third-Party Beneficiaries.  Nothing in this Agreement, express or implied, is intended to or shall confer upon any Person other than the Parties and their respective successors and permitted assigns any legal or equitable right, benef...
	Section 12.12 Submission to Jurisdiction.  Each of the Parties irrevocably agrees that any Action or Proceeding arising out of or relating to this Agreement brought by the other party or its successors or assigns shall be brought and determined in any...
	Section 12.13 Enforcement.  The Parties agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached.  Accordingly, each of th...
	﻿Section 12.14 Attorney�s Fees.  In the event of any litigation between the Parties with respect to the Purchased Assets, this Agreement, the Escrow, the performance of their obligations hereunder or the effect of a termination under this Agreement, th...
	IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed, as of the date first above written.

	﻿ Two (2) six tap draft systems




